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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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ISTING STATEMENT NO. 2433. LISTED JANUARY 30, 1970. 


83,365,252 shares of Common Stock, par value $5 per share, 
of which 27,600,661 shares at October 31, 1969, 
were subject to issuance. 


Stock Symbol “TGT”. 
Post Section 11. 
Dial Quotation No. 2349. 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


TENNECO ING\ 


n June 9, 1947. 


% 


Incorporated tuuder the Laws of the Stat 


COMMON STOCK — PAR VALUE $5.00 


Transferable in New York, New York 
Houston, Texas 
Chicago, Illinois 
Los Angeles, California 
Toronto, Ontario 


CAPITALIZATION AND FUNDED DEBT AS AT OCTOBER 31, 1969 


ISSUED AND 
CAPITAL STOCK TO BE LISTED AUTHORIZED OUTSTANDING TO BE LISTED 
Common Stock, par value $5.00 __.... ae — 100,000,000 55,764,591 S3,30),202° 


*Including shares reserved for issuance in connection with certain transactions. Reference is made to caption 
No. 11 “Shares Reserved for Issuance” hereof. 


OTHER CAPITAL STOCK AND FUNDED DEBT 


faclerence is made to caption No. 6 “Description of Capital Stock” and to caption No. 9 “Funded Debt” 
ereof. 


My APPLICATION FOR LISTING 


TENNECO INC. (herein called the “Company”) hereby makes application for listing on The Toronto 
Stock Exchange of 83,365,252 shares of its Common Stock, par value $5.00 per share, of which at October 31, 
1969, 55,764,591 were issued and outstanding, fully paid and non-assessable. The remaining 27,600,661 shares 
included in this application have been reserved for issuance as set forth under the caption No. 11 “Shares 
Reserved for Issuance” hereof. 


2, REFERENCE TO PROSPECTUS 


Reference is hereby made to the attached Prospectus, dated September 30, 1969, relating to the offer by a 
subsidiary of the Company to exchange shares of $5.50 Cumulative Convertible Preference Stock of the Com- 
pany for shares of Common Stock and Cumulative Second Preferred Stock, $1.44 Convertible Series A of 
J. I. Case Company (hereinafter referred to as the “Prospectus”), which by this reference is incorporated herein 
and made a part of this Listing Statement and will be referred to from time to time for certain additional 
information in connection herewith. 


EB HISTORY, BUSINESS AND PROPERTIES 


The Company was incorporated under the laws of Delaware on June 9, 1947, under the name of Tennessee 
Gas Transmission Company. On July 18, 1947, the Company succeeded by consolidation to all of the business, 
properties, assets and liabilities of Tennessee Gas and Transmission Company, a Tennessee corporation. The 
predecessor corporation was organized in 1940. The name of the Company was changed to Tenneco Inc. on 


April 11, 1966. 


Reference is made to the information beginning on page 14 of the attached Prospectus for information 
with respect to the Company’s business and properties. 


4. 


capitalization. 


CAPITAL STOCK 


The Company’s Certificate of Incorporation initially authorized 100 shares of capital stock, without par 
value. Since the organization of the Company, there have been 75 separate amendments to the Company’s 
Certificate of Incorporation, substantially all of which have made changes in the Company’s authorized 


The Common Stock in its present form was initially authorized on July 18, 1947; since that date, it has 
been the only class of Common Siock authorized. 


The Company’s Preferred Stock, par value $100 per share, was initially authorized in 1947; the Com- 
pany’s Second Preferred Stock, par value $100 per share, was initially authorized in 1956; and its Preference 
Stock, without par value, was authorized in 1967. 


ah 


SHARES ISSUED DURING THE PAST TEN YEARS 


At December 31, 1959, there were issued and outstanding 23,312,267 shares of Common Stock, 944,457 
shares of Second Preferred Stock, and 916,000 shares of Preferred Stock. The Preference Stock was initially 


issued in 1967. The following is a summary of the shares issued subsequent to December 31, 1959. 


Common Stock: 


Stock Acquisitions ee ae 
Fiscal Sold to Stock Options Distributions of other End of 
Year Public Exercised Conversions and Dividends Businesses Period 
£959 
1960 1,600,000 53,107 395,676 12,782,500 1,224,804 39,368,354 
1961 51,862 S79ALTT =e — 39,799,333 
1962 23,901 7,764 398,309 — 40,229,307 
1963 28,798 2,980 — 2,457,740 42,718,825 
1964 49,622 1330 —- 1,603,344 44,384,902 
1965 83,301 29,243 443,755 5,358,914 50,300,115 
1966 22,920 122:573 — — 50,445,608 
1967 375,877 1,588,334 — 704,564 53,114,383 
1968 74,702 580,891 — 698,013 54,467,989 
1969 (through 10/31) 52,911 1,243,691 _—- —- 55,764,591 
Preference Stock (one series outstanding) : 
Shares 
Stock Acquisitions Outstanding 
Fiscal Options of other End of 
Year Exercised Conversions _Businesses_ 2 Perdis 
4,332,093 — 
1967 SW) — — 4,335,210 
1968 996 —- a 4,336,206 
1969 4,025 1,947 —- 4,338,284 
(through 10/31) 
Second Preferred Stock: 
. Purchases Shares 
Fiscal Sold to By Outstanding 
Year Public Conversions Company End of Period 
1959 = a 2: 944,457 
1960 —-- oy 245 — 847,242 
1961 — 73,591 — 773,651 
1962 225,000 1,612 — 997,039 
1963 — 623 _ 996,416 
1964 — 2,690 — 993,726 
1965 —- 5,960 —- 987,766 
1966 1,000,000 25,478 —— 1,962,288 
1967 -—— 407,744 — 1,554,544 
1968 — 160,085 — 1,394,459 
1969 = 331,139 5,156 1,058,164 


(through 10/31) 


Preferred Stock: 


d Acquired Shares 
Fiscal Sold to Through Outstanding 
Year Public: Sinking Fund End of Period 
1959 — — 916,000 
1960 — 23,000 893,000 
1961 200,000 28,000 1,065,000 
1962 a 28,000 1,037,000 
1963 350,000 28,000 1,359,000 
1964 150,000 30,500 1,478,500 
1965 a 30,500 1,448,000 
1966 — 33,000 1,415,000 
1967 — 45,000 1,370,000 
1968 300,000 47,500 1,622,500 
1969 — 56,250 1,566,250 
(through 10/31) 

6. DESCRIPTION OF CAPITAL STOCK 


Classes of Stock 


Under the Company’s Certificate of Incorporation, as amended, the authorized capital stock of the Com- 
pany at October 31, 1969, included 2,273,250 shares of Preferred Stock, par value $100 per share, of which 
1,566,250 shares were issued and outstanding in fourteen series, 2,000,000 shares of Second Preferred Stock, 
par value $100 per share, of which 1,058,164 shares were issued and outstanding in five series, 10,000,000 
shares of Preference Stock, without par value, of which 4,338,284 shares were issued and outstanding as $5.50 
Cumulative Convertible Preference Stock, and 100,000,000 shares of Common Stock, par value $5 per share, 
of which 55,764,591 shares were issued and outstanding. 


Characteristics of the Capital Stock 


Reference is made to notes 6, 7 and 8 of the Notes to Financial Statements of Tenneco Inc. and Con- 
solidated Subsidiaries beginning on page 43, and to the caption “Description of $5.50 Preference Stock and 
Common Stock of Tenneco Inc.” beginning on page 28 of the attached Prospectus, for a description of the 
characteristics of the various classes of the Company’s capital stock. 


Ts DIVIDEND RECORD 


The following table sets forth the annual dividend payments on the Company’s Common Siock over the 
preceding ten fiscal years, as adjusted to reflect a 50% stock dividend in 1960 and 1% stock distributions in 
1962 and 1965. Dividends on the Common Stock have been paid quarterly in the last month of each quarter 
since 1948. 


1959 — $0.91 1965 — $1.04 
1960 — $1.01 1966 — $1.17 
1961 — $1.10 1967 — $1.22 
1962 — $0.98 1968 — $1.28 
1963 — $0.99* 1969 — $1.29 
1964 — $0.99 


*Plus a dividend in kind of Midwestern Gas Transmission Company Common Stock which had a market value 
at the date of distribution equivalent to 9.5¢ per share of Common Stock of the Company. 


8. SUBSIDIARY COMPANIES 
Percentage of Outstanding 
Voting Securities Owned 

Name of Company and State or Country of Incorporation Beneficially by the Company 
Davis Manufacturing, Inc. (Kansas) - es ae me ~~ a 100% 
East Tennessee Natural Gas Company (Tionesceye Le) ae of aoe we 90% 
Gas Equipment Engineers, Inc. (Tennessee) .. es, rat a Hoe ae 100% 
EPCO Inc. (Delaware) eh ; bs es aby = 100% 
Commonwealth Container Corporation (New J ersey) e. ae ae ie: 100% 
Eastern Paper Products Co. (New Jersey) _.... a. BY fe ti Bes 100% 
Middlepenn Corporation (Pennsylvania) ee se BS aa teas zh, 100% 
Midland Paper Corporation (New Jersey) _.... am 1 pe: hs om 100% 
Paperboard Sales Inc. (Pennsylvania) . — Aid a; 100% 
The Eastern Corrugated Container Corporation (New J exsey) ae ons eae 100% 
*Toymaster Products Co., Inc. (New Jersey) .. AF i iy a 100% 
Stor Right Products Company, Inc. (New J ersey) a eo ial ... 100% 
Midwestern Gas Transmission Company (Delaware) Pec oh wre oe 7" 88% 
Moorgate Corporation (Delaware) .... a “a 10 an We on yy 100% 


Name of Company and State or Country of Incorporation 


Tennessee Gas Supply Company (Delaware ) 
The Mechanex Corporation (Delaware) 
Tenneco Corporation (Delaware) 
Blue Flame Gas Corporation (Delaware) 
California Almond Orchards, Inc. (California) 
Channel Industries Gas Company (Delaware) 
Deepsea Ventures Inc. (Delaware) 
Direct Oil Corporation (Delaware) 
B &M Oil, Inc. (Florida) ‘: J 
Drott Manufacturing Corporation (visconein) 
Globe Petroleum Sales, Ltd. (United Kingdom) 
Houston National Company (Delaware) 
Desarrollo Industrial, S.A. (Mexico) 
Houston National Bank (United States) .. 
Tennessee Gas Building Corporation (Delaware). 
Ten Ten Travis Corporation (Delaware ) 
Houston Testing Corporation (Delaware) 
ee Corporation (Delaware) 
a*J_ 1. Case Company (Wisconsin) ; 
J. I. Case Credit Corporation eee 
Tenneco Australia, Inc. (Delaware) 
Walker Manufacturing Company (Delaware) 
Walker Marketing Corporation (Wisconsin) 
Galt Metal Industries, Limited (Canada) .... 
Boquillas Caitle Company (Arizona) 
Victorio Land and Cattle Company (Calttorna) 
Kern County Land Company (Delaware) 
Marlin Drilling Co., Inc. (Delaware) .. 
Mitchell Supreme Fuel Company (Dee 
Motor-Condensator Compagnie Schloz KG (ane 
Newport News Shipbuilding and Dry Dock Company (Virginia 
Nuclear and Construction Company (Virginia) - 
Packaging Corporation of America (Delaware) 
Abco Cartage Company (Michigan) 
The Corinth & Counce Railroad Company (Mississippi). 
Tennessee River Pulp & Paper Company (Delaware) 
Petro-Tex Chemical Corporation (Delaware) .. 
Philadelphia Life Insurance Company (Pennsylvania) 
San Francisco Life Insurance Company (California ) 
Tennessee Life Insurance Company (Texas) 
Qualitron Aero, Incorporated (California) .... 
Red Diamond Oil, Inc. (Delaware) 
Southeastern Analine Co. (Georgia) : 
Southwest Sprayer and Chemical Company (exis). 
Tenbarco Corporation (Delaware) .... 
Tenneco Angola, Inc. (Delaware) . 
Tenneco Chemicals, Inc. (Delaware), 
**General Foam International Ltd. (Neat Gey 
Genset Corporation (New Jersey) 
Crown General International, S.A. (Belgium) — 
Caligen Foam Limited (England) 
Fedco Foam International, Inc. (Missouri) 
Products Development Corporation (Missouri) 
**Pallam Development Corp. (New York) 


**Heyden Newport International, S.A. one ren 
Butler Malros Ltd. (England) .. 
Butler Chemicals Limited (England) . 
Cal/Ink Chemical Co., of Canada, Ltd. 
Calink Chemicals (Japan) Ltd. 
Leim Chemie G.m.b.H. (Germany) 
N.V. Transicol (Netherlands) .. 
Newport Mexicana, S.A. de C. V. (Mexico) 
Nuodex (Australia) Pty. Limited P 
Nuodex Canada Limited 
Nuodex France S.A.R.L. ae 
Nuodex Limited (United Kingdom) *, 
Resinera del Tigre S. de R. L. de C. V. (Mexico) 


4 


Percentage of Outstanding 
Voting Securities Owned 
Beneficially by the Company 


100% 
100% 

81% 
100% 
100% 
100% 

91% 
100% 
100% 
100% 
100% 

13% 
100% 
100% 
100% 
100% 

85% 
100% 

56% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

52% 

51% 

50% 

24% 
100% 
100% 
100% 

80% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

50% 

50% 

50% 

50% 


100% 
100% 
100% 
100% 
100% 
100% 
100% 
65% 
51% 
51% 
50% 
50% 
100% 


PROSPECTUS 


many 


Tenneco Inc. 


RNP Q2Q CGhawae 


TENNECO INC. 


502,939 Shares of $5.50 Cumulative Convertible Preference Stock 
Second Supplement to Prospectus Dated September 30, 1969 


As of this date Moorgate Corporation has acquired or received tenders covering 2,065,368 
shares of Case Common Stock and 125,169 shares of Case Series A Preferred Stock pursuant to the 
Exchange Offer described in the within Prospectus. Such shares, together with the 55.7% of the Case 
Common Stock and 56.3% of the Case Series A Preferred Stock owned by subsidiaries of Tenneco 
Inc. prior to the Exchange Offer, constitute approximately 90% of the outstanding Case Common Stock 
and 85% of the outstanding Case Series A Preferred Stock. 


The Expiration Date of the Exchange Offer has been further extended by Moorgate Corporation 
to 5:00 P.M., New York Time, on December 5, 1969, at which time the Exchange Offer will expire 
unless further extended as provided in the within Prospectus. 


Dated: November 17, 1969 


TENNECO INC. 


502,939 Shares of $5.50 Cumulative Convertible Preference Stock 
Supplement to Prospectus Dated September 30, 1969 


As of this date Moorgate Corporation has acquired or received tenders covering 1,961,490 
shares of Case Common Stock and 136,248 shares of Case Series A Preferred Stock pursuant to the 
Exchange Offer described in the within Prospectus. Such shares, together with the 55.7% of the Case 
Common Stock and 56.3% of the Case Series A Preferred Stock owned by subsidiaries of Tenneco 
Inc. prior to the Exchange Offer, constitute more than 88% of the outstanding Case Common Stock 
and 87% of the outstanding Case Series A Preferred Stock. 


The Expiration Date of the Exchange Offer has been extended by Moorgate Corporation to 
5:00 P.M., New York Time, on November 14, 1969, at which time the Exchange Offer will expire 
unless further extended as provided in the within Prospectus. 


Dated: November 4, 1969 


Stone & Webster Securities Corporation White, Weld & Co. 


The date of this Prospectus is September 30, 1969. 


No dealer, salesman or any other person has been authorized to give any information or to make any representa- 
tions, other than those contained in this Prospectus, in connection with the offer contained in this Prospectus, and, if 
given or made, such other information or representations must not be relied upon as having been authorized by 
Tenneco Inc., Moorgate, Case or any other persons. 


This Prospectus is not an offer to sell, or a solicitation of an offer to buy, by any person in any state in which it is 
unlawful for such person to make such an offer or solicitation. 


Neither the delivery of this Prospectus nor any sale made hereunder shall, under any circumstances, create an 
implication that there has been no change in the affairs of Tenneco Inc. or its subsidiaries (including Case) since the 
date hereof. 
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IN CONNECTION WITH THE EXCHANGE OFFER, THE DEALER MANAGERS MAY 
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF 
THE $5.50 CUMULATIVE CONVERTIBLE PREFERENCE STOCK AND COMMON STOCK 
OF TENNECO INC. AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN 
THE OPEN MARKET. SUCH TRANSACTIONS WITH RESPECT TO SUCH PREFERENCE 
STOCK MAY BE EFFECTED ON THE NEW YORK OR PACIFIC COAST STOCK EXCHANGES, 
OR OTHERWISE, AND WITH RESPECT TO SUCH COMMON STOCK ON THE NEW YORK, 
MIDWEST OR PACIFIC COAST STOCK EXCHANGES, OR OTHERWISE. SUCH STABILIZING, 
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 


Until November 9, 1969 all dealers effecting transactions in the registered securities, whether 
or not participating in this distribution, may be required to deliver a prospectus. This is in addition 
to the obligation of dealers to deliver a prospectus when acting as underwriters. 
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EXCHANGE OFFER 


Moorgate, a wholly owned subsidiary of Tenneco Inc., proposes to acquire all of the outstanding 
shares of Case Common Stock and Case Series A Preferred Stock not now owned by subsidiaries of 
Tenneco Inc. At September 8, 1969 subsidiaries of Tenneco Inc. owned 3,356,709 shares of Case 
Common Stock which represented approximately 56% of the outstanding Case Common Stock, and 
247,293 shares of the outstanding Case Series A Preferred Stock which represented approximately 
56% of the outstanding Case Series A Preferred Stock. If all of the 2,664,556 shares of Case Common 
Stock and 192,174 shares of Case Series A Preferred Stock which are outstanding (and held by others 
than the subsidiaries of Tenneco Inc.) are acquired pursuant to the Exchange Offer, Moorgate will 
deliver a maximum of 502,939 shares of $5.50 Preference Stock. 


Terms of Offer 


Moorgate hereby offers shares of $5.50 Preference Stock of Tenneco Inc. in exchange for shares of 
Case Common Stock and shares of Case Series A Preferred Stock at the rate of .17 of a share of $5.50 
Preference Stock for each share of Case Common Stock and .26 of a share of $5.50 Preference Stock for 
each share of Case Series A Preferred Stock. Such offer is being made on the terms and conditions 
hereinafter set forth and is hereinafter referred to as the “Exchange Offer’. 


Expiration Date 


The Exchange Offer will expire on October 31, 1969, at 5:00 P.M., New York Time (the “Expiration 
Date” ), unless extended, in which case the Expiration Date shall be at that time on the date to which 
the Exchange Offer is last extended. 


How to Exchange 


Stockholders of Case who desire to accept the Exchange Offer may tender their shares by depositing 
their certificates for Case Common Stock or Case Series A Preferred Stock, as the case may be, together 
with a duly completed Exchange Form provided for that purpose, on or prior to the Expiration Date, 
with the following Exchange Agent: 


Houston National Bank 
P. O. Box 2518 
Houston, Texas 77001 


or with either of the following Forwarding Agents: 


Morgan Guaranty Trust Company of Wells Fargo Bank, N. A. 

New York 415 West Fifth Street 
Corporate Trust Department Los Angeles, California 90054 
23 Wall Street 


New York, New York 10015 


Shares will be deemed timely tendered if (a) a properly executed Exchange Form, accompanied by 
stock certificates, has been deposited on or prior to the Expiration Date with the Exchange Agent or any 
Forwarding Agent; or (b) the Exchange Agent shall (i) have received from a commercial bank or 
trust company in the United States, or a member firm of the New York or American Stock Exchange 
or member of the National Association of Securities Dealers, Inc., on or prior to the Expiration Date, a 
letter or telegram giving the name of the tendering holder and the number of shares tendered and 
guaranteeing delivery of the tendered shares (in which case, subject to subsequent compliance with 
clause (ii) below, the shares to which the letter or telegram relates shall be deemed properly tendered 
as of the date of receipt of the letter or telegram) and (ii) thereafter in fact have received the 
Exchange Form and tendered certificates within 14 business days after the date of such letter or 
telegram. Any irregularities in connection with the tender of shares must be cured within such time 
as Moorgate shall determine, unless waived by Moorgate in its sole discretion. 


Additional copies of the Exchange Form and of this Prospectus may be obtained from the 


Exchange Agent or either Forwarding Agent. 
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Moorgate Acceptance of Tenders 

Moorgate will accept for exchange any and all shares of Case Common Stock and Case Series A 
Preferred Stock properly deposited with the Exchange Agent or any Forwarding Agent on or prior to 
the Expiration Date. Certificates for shares of $5.50 Preference Stock will be delivered from time to 
time by the Exchange Agent to the depositing stockholders of Case entitled thereto as soon as prac- 
ticable after their Case shares have been deposited. 


The shares of $5.50 Preference Stock to be delivered pursuant to the Exchange Offer will be 
issued as of the date of receipt by the Exchange Agent of the shares of Case Common Stock or Case 
Series A Preferred Stock, as the case may be, deposited in exchange therefor (or of the letter or tele- 
gram referred to under “Exchange Offer — How to Exchange”) and, if issued as of a date on or 
prior to the record date for any dividend on the $5.50 Preference Stock, will participate in such 
dividend. Any certificates for Case securities deposited with a Forwarding Agent on or prior to a 
record date for the $5.50 Preference Stock will be delivered to the Exchange Agent on or prior to said 
date. 


Any record holder of Case Series A Preferred Stock who tenders shares of such stock prior to 
October 17, 1969, the dividend record date for such stock, will receive the dividend paid to holders of 
record on that date. 


Fractional Shares 

No fractional shares of $5.50 Preference Stock will be issued in connection with the Exchange 
Offer. Any Case stockholder who deposits a number of shares of Case stock which would entitle him 
to a fractional share of $5.50 Preference Stock will have the option either to sell his interest in such 
fractional share of $5.50 Preference Stock or to purchase an interest sufficient to entitle him to one 
additional full share. Such depositing stockholder may exercise this option by appropriate instructions 
on the Exchange Form by which Case securities are tendered. In the absence of instructions to the 
contrary a depositing stockholder will be deemed to have requested a sale of his interest in such 
fractional share. The Exchange Agent may offset buy and sell orders, and the execution of orders 
which cannot be offset will be subject to the ability of the Exchange Agent to consummate such orders. 
Charges or credits upon purchase and sales of fractional shares, including offset orders, on each day 
will be based on current market prices of the $5.50 Preference Stock. 


Tax Consequences 

A holder of Case Common Stock or Case Series A Preferred Stock, as the case may be, who 
exchanges his shares pursuant to the Exchange Offer will realize a gain or a loss, as the case may be, 
depending on whether such holder’s tax cost of the particular shares is less or more than the fair 
market value of the $5.50 Preference Stock issued in exchange (together with any sums received for 
fractional shares), which gain or loss will be recognized for federal income tax purposes. If the holder 
would have realized capital gain or loss on sale of shares of Case exchanged, his gain or loss on the 
exchange for shares of $5.50 Preference Stock will be capital gain or loss. 


Expenses 

Moorgate will pay all expenses in connection with the Exchange Offer, including any transfer 
taxes, except transfer taxes, if any, incident to the issuance of $5.50 Preference Stock in a name other 
than that of a registered owner of deposited Case Common Stock and Case Series A Preferred Stock. 


Possible Delisting of Case Securities 

The Case Common Stock and Case Series A Preferred Stock are presently listed on the New York 
Stock Exchange. The New York Stock Exchange may delist the Case Common Stock and Case Series A 
Preferred Stock in the event they fail to meet the listing requirements of such Exchange following 
completion of the Exchange Offer by reason of the limited number of remaining public shareholders, 
the aggregate market value of shares held by such shareholders, or otherwise. 


Arrangements with Securities Dealers 
Stone & Webster Securities Corporation, 90 Broad Street, New York, N. Y. 10004, and White, 
Weld & Co., 20 Broad Street, New York, N. Y. 10005, as Dealer Managers, have entered into an agree- 


ut 


ment with Moorgate and Tenneco Inc. whereby they have agreed to use their best efforts to form and 
manage a group of securities dealers (“Soliciting Dealers”), including the Dealer Managers, to solicit 
tenders under the Exchange Offer and to assist shareholders of Case in tendering their shares. Each 
Soliciting Dealer must execute a Soliciting Dealer Agreement with the Dealer Manager and must be 
named in the Exchange Form to be eligible to receive payment of the fees set forth on the cover page 
of this Prospectus for exchanges effected through the assistance of such Soliciting Dealer. 


Moorgate will also pay the Dealer Managers the fees set forth on the cover page of this Prospectus 
as compensation for their services as Dealer Managers, and all expenses incurred by the Dealer 
Managers. It may be that the Soliciting Dealers, including the Dealer Managers, and Georgeson & 
Co. are underwriters within the meaning of the Securities Act of 1933. Moorgate and Tenneco Inc. 
have agreed to indemnify the Dealer Managers, Georgeson & Co. and the Soliciting Dealers against 
certain civil liabilities, including certain liabilities under the Securities Act of 1933. 


Moorgate, at its expense, may request brokers and banks to forward to persons for whom they 
hold Case Common Stock and Case Series A Preferred Stock copies of this Prospectus, the Exchange 
Form and the letter from Moorgate to Case shareholders regarding the Exchange Offer. 


COMPARATIVE EARNINGS, DIVIDENDS, MARKET 
PRICES AND BOOK VALUES PER SHARE 
Earnings and Dividends 


The following table sets forth the earnings and dividends per share of the indicated Case securities 
for the year ended October 31, 1968 and the pro forma comparison of such information as if the 
exchange pursuant to this Exchange Offer (as well as the conversion of the $5.50 Preference Stock 
offered hereby into Tenneco Inc. Common Stock) had occurred at the beginning of Tenneco Inc.’s 
fiscal year ended December 31, 1968. 


Earnings 
Before 
Extraordinary 
Per Share — Case Common Stock Items Dividends 
Casé-Gommoon, Stock #3. .cc un Me = Bo . 2 oo $ .22 None 
Pro forma after exchange for .17 share Tenneco Inc. $5.50 
Preference Stock pursuant to this Exchange Offer ...... Not Applicable $ .94 
Pro forma after conversion of .17 share Tenneco Inc. $5.50 
Preference Stock into .612 (.17 x 3.6) share of Tenneco 
Tipe OL OTGS LOCK rs ree arte, > oa - etn hin apse Hee $1.21 $ .78 
Per Share — Case Series A Preferred Stock 
Case Series A;Preferred Stock) |. iii ciew ee oe ee oe Not Applicable $1.44 
Pro forma after exchange for .26 share Tenneco Inc. $5.50 
Preference Stock pursuant to this Exchange Offer ...... Not Applicable $1.43 
Pro forma after conversion of .26 share Tenneco Inc. $5.50 
Preference Stock into .936 (.26 x 3.6) share of Tenneco 
Tne Common StOCK 125565... one ie, Ae eA $1.85 $1.20 


The above table is based on fully diluted per share earnings of Tenneco Inc. Common Stock of 
$1.98 for the most recent fiscal year (assuming conversion or exercise of all applicable securities) and 
on the $1.28 dividends per share paid by Tenneco Inc. in 1968 on its Common Stock and the $5.50 
dividends per share paid on the $5.50 Preference Stock. 


During the first nine months of their respective 1969 fiscal years, Case and Tenneco Inc. have con- 
tinued their 1968 dividend policies. 


Market Prices 


There are set forth below (as reported by The National Quotation Bureau) high and low sales 
prices on the New York Stock Exchange of Case Common Stock, Case Series A Preferred Stock, and 
Tenneco Inc. Common Stock and, in the case of $5.50 Preference Stock, the high and low over-the- 
counter bid prices for the quarter ended December 31, 1967, and New York Stock Exchange sales 
prices thereafter. Also set forth are the adjusted high and low sales prices of the fractions of Tenneco 
Inc. Common Stock and $5.50 Preference Stock equivalent to one share of Case Common Stock and 
Case Series A Preferred Stock exchanged pursuant to this Exchange Offer: 


Tenneco Ince. 
5.50 Tenneco Inc. 
Preference Stock Common Stock 
High Low High Low 
Quarter Ended 
1967 
December 31 .......... $104 $ 9114 $314% $26 
1968 
Marchi ligarse bese 995% 933% 2878 245% 
June 30 iets aaeeletee 103% 94 30% 25% 
September HO Bepsarnes Aha 2 a 107 101%4 29% 26% 
December 31 .......... 119 10334 3234 274 
1969 
March 31a 115% 9934 31% 273% 
June 305.4, SRR c.<2-. 109% 9734 29% 265% 
September 30 (through 
September 10) ....... 10044 9344 273% 2A 
.17 Share of 
Tenneco Inc. 
5.50 .612 Share of 
Case Preference Tenneco Inc. 
Common Stock Stock Common Stock 
High Low High Low High Low 
Quarter Ended 
1967 
Deéember 317 5 22 $22, $1434 $17.68 $15.56 $19.05 $15.91 
1968 
March.3 Lo atta ee: 184% 13% 16.94 15.87 17.67 15.07 
8 a ea ea ty lb! te 20% 13% 17.64 15.98 18.51 15.45 
September. GU east ee 2038 14% 18.19 17.30 18.28 16.07 
December: 31)... Steet: 233% 195% 20.23 17.64 20.04 16.68 


.17 Share of 
Tenneco Inc. 


$5.50 .612 Share of 
Case Preference Tenneco Inc. 
Common Stock Stock Common Stock 
High Low High Low High Low 
1969 
EET 7e TR) Pere re oy ee $21% $16% $19.64 $16.96 $19.43 $16.75 
June 30... Sn ee ee een 22% 1434 18.57 16.62 18.21 16.29 
September 30 (through Septem- 

er" | )\Oe 1538 12% 17.09 15.90 1670 14.99 


On September 24, 1969 the closing price on the New York Stock Exchange for the Case Common 
Stock was $14%. On such date the closing price on the New York Stock Exchange for the $5.50 
Preference Stock was $90% or $15.39 for .17 of a share, and the closing price of the Tenneco Inc. 
Common Stock was $2378 or $14.61 for .612 of a share. 


-26 Share of 
Tenneco Inc. 
5.50 .936 Share of 
Case Series A Preference Tenneco Inc. 
Preferred Stock Stock Common Stock 
High Low High Low High Low 
Quarter Ended 
1967 
Decempertot ee. $27% $21%4 $27.04 $23.79 $29.13 $24.34 
1968 
Marcle 3 -eemw.e eer renee 25 2158 25.90 24.28 27.03 23.05 
1p) Se ee 6 a le ere 241 22, 26.98 24.44 28.31 23.63 
september 30 "ary ee eae 25 22% 27.82 26.46 27.96 24.57 
December,3) 5 Yee ae ee 28 25 30.94 26.98 30.65 Dap. 
1969 
Marchi leanet,: og. Pek Oe ee. 265% 23% 30.03 25.94 29.72 25.62 
4 CETL PS ee eee cl eae i ay 28.41 25.42 DA mets} 24.92 
September 30 (through Septem- 
benglO \hisct Nemeth Sates 2336 20% 26.13 24.31 25.62, 22.93 


On September 23, 1969, the closing price on the New York Stock Exchange for the Case Series A 
Preferred Stock was $22%. On such date the closing price of the $5.50 Preference Stock was $9014 
or $23.53 for .26 of a share and the closing price of the Tenneco Inc. Common Stock was $23% or 
$22.35 for .936 of a share. 


Book Values 


At June 30, 1969, the aggregate book value of the Case Common Stock was $102,704,000 or $17.38 
per share and the aggregate book value of the Common Stock of Tenneco Inc. was $998,610,000 or 
$18.13 per share. Assuming full conversion or exercise of all applicable securities, the pro forma book 
value of Tenneco Inc. Common Stock would have been $16.27 per share. Such book value was 
equivalent to $9.96 per .612 share of Tenneco Inc. Common Stock, the pro forma amount attributable 
to one share of Case Common Stock and $15.23 per .936 share of Tenneco Inc. Common Stock, the 
pro forma amount attributable to one share of Case Series A Preferred Stock. 
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TENNECO INC. 


Tenneco Inc. (which is sometimes hereinafter called the “Company” ), a Delaware corporation, suc- 
ceeded by consolidation in 1947 to the business of a predecessor corporation. Tenneco Ine. and certain 
of its subsidiaries own and operate natural gas transmission systems. In addition, Tenneco Inc. owns 
all of the outstanding common stock of Tenneco Corporation, a Delaware corporation, incorporated 
in 1954. The assets of Tenneco Corporation consist of stock of a number of corporations engaged in 
oil and gas, chemicals, packaging, land use and development, manufacturing and other businesses. 


CONSOLIDATED CAPITALIZATION OF TENNECO INC. 


The capitalization of Tenneco Inc. and its consolidated subsidiaries at June 30, 1969, and after 
giving effect to (1) the sale of the Bonds offered in September, 1969 and (2) 100% acceptance of 
the Exchange Offer is as follows: 


Adjusted 
As Set Forth 
Outstanding Above 
Interest Bearing Long-Term Debt 
Tenneco Inc.: 
First Mortgage Pipe Line Bonds — 
Se-1eo; Due 1970-1988 @Noter 1) eee eee ern $ 463,928,000 $ 463,928,000 
Bonds offered in September, 1969 .......................... — 50,000,000 
Debentures — 
ATo-0 42.00 Duel 914-LOST alINOten ly) meet enna nee 587,864,000 587,864,000 
Consolidated Subsidiaries (Notes 2 and 9): 
First Mortgage Pipe Line Bonds and Other Mortgage Bonds — 
536% -034 Yo" Due 19711-1984 ences ier eer eee rota «1.0 67,899,114 67,899,114 
Debentures, Subordinated Debentures and Long-Term Notes — 
316% -8 %os_ Dues 1 9690-2007 ernest cane rae ten ice 645,377,656 645,377,656 
‘Total \long-termidebt wean: riemerere i nick ie mere $1,765,068,770 $1,815,068,770 
Less —Amounts due within one’ year ....:...05.......-8.44+05 73,412,051 73,412,051 


$1,691,656,719 $1,741,656,719 


Noninterest Bearing Purchase Obligations (Note 3): 


Tenneco Inc... Savane i Oe eee $ 74,619,540 $ 74,619,540 
Consolidated Subsidiaries essa a ere 43,343,750 43,343,750 

$ 117,963,290 $ 117,963,290 

Less — Amounts dues within’ onesyear en eee ner a 8,291,060 8,291,060 

$ 109,672,230 $ 109,672,230 

Outside Stockholders’ Interest in Subsidiaries (Note 4) .................... $ 145,358,159 $ 96,251,674 


Stockholders’ Equity: 

Preferred Stock, par value $100 per share, authorized 2,297,000 shares, 

issued and outstanding 1,590,000 shares (Note 5) .................. $ 157,058,700 $ 157,058,700 
Second Preferred Stock, par value $100 per share, authorized 2,000,000 

shares, issued and outstanding 1,105,525 shares with conversion provi- 

sions. (NOtE6)  cdsdince.ee es A ere IE TO byron ones 110,552,500 110,552,500 
Preference Stock, without par value, authorized 10,000,000 shares, issued 

and outstanding 4,339,900 shares of the $5.50 Cumulative Convertible 


series, stated value $25 per share, liquidating value $433,990,000 (Note 6) 108,497,500 108,497,500 
Common Stock, par value $5 per share, authorized 100,000,000 shares, 

issued and outstanding 55,571,138 shares (Note 6) ................ 277,855,690 277,855,690 
Premium on capital stock and other capital surplus ................... 304,028,735 304,028,735 
Retained eamings 06 hice cm: asia ed inh a ei, = ae 446,439,229 446,439,229 
Less — 479,516 shares of Common Stock held by a subsidiary, at cost ... 11,929,592 11,929,592 


Motall ‘stockholdersalequit yeasts ate eee eee ae $1,392,502,762 $1,392,502,762 


NoreEs: 


(1) Additional bonds in one or more series may be issued under the mortgage securing the bonds subject to the 
restrictions contained therein, As long as any bonds of the presently authorized series remain outstanding, the total 
principal amount of bonds which may be issued and outstanding at any one time under such mortgage is $750,000,000. 
The indentures under which Tenneco Inc.’s bonds and debentures are issued contain provisions which under certain 
circumstances may accelerate the sinking fund payments for such bonds and debentures. 


(2) Reference is made to Note 3 to the Financial Statements of Tenneco Inc. for further information with respect 
to the long-term debt of the consolidated subsidiaries. 


(3) Tenneco Inc. and certain subsidiary companies have purchased leasehold interests relating primarily to proven 
gas reserves in the Ship Shoal Area and Bastian Bay Field, Louisiana. For further information with respect to these 
acquisitions of producing oil and gas leaseholds and the current status of such acquisitions, reference is made to the 
subcaption “Gas Supply” under the caption “Natural Gas Transmissicn” and Note 4 to the Financial Statements of 
Tenneco Ine. 


(4) At June 30, 1969, the outside stockholders’ interest in subsidiaries consisted of $23,225,000 in preferred 
stock issued by subsidiary companies, $59,963,888 in second preferred stock issued by subsidiary companies and 
$62,169,271 in common stock and retained earnings of subsidiaries. 


(5) At June 30, 1969, 19,413 shares of Preferred Stock were held by Tenneco Inc. for sinking funds. Reference is 
made to Note 6 to the Financial Statements of Tenneco Inc. 


(6) At June 30, 1969, 28,062,297 shares of Tenneco Inc. Common Stock were reserved for issuance upon conversion 
or exchange of Tenneco Inc. and Tenneco Corporation securities, upon exercise of warrants, stock options and shares 
contingently issuable depending on future earnings of certain acquired companies. For further information with respect 
to such reservation of shares and conversion and exchange features, reference is made to Notes 6 and 7 to the Financial 
Statements of Tenneco Inc. 


(7) A Credit Agreement between Tenneco Inc., Tenneco Corporation and a group of banks provides for short-term 
bank loans not to exceed $100,000,000 to be outstanding at any one time, in which Tenneco Corporation may participate 
in an amount not to exceed $50,000,000. At the date of this Prospectus there were no loans to Tenneco Inc. outstand- 
ing under such agreement. Tenneco Inc.’s Gas Storage Credit Agreement permits borrowings in the aggregate of 
$6,000,000 at any one time outstanding. At June 30, 1969 there were loans .to Tenneco Inc. amounting to $140,000 
under such agreement. Tenneco Corporation, Tenneco Oil Company, KCL Corporation, J. I. Case Company, Walker 
Manufacturing Company and Newport News Shipbuilding and Dry Dock Company have revolving credit agree- 
ments with groups of banks providing for short-term loans not to exceed $115,000,000, $9,500,000, $10,000,000, 
$45,300,000, $7,735,000 and $31,000,000 respectively to be outstanding at any one time. At the date of this Prospectus 
there were loans to Tenneco Corporation amounting to $70,000,000 outstanding under one of its revolving credit agree- 
ments. Subsequent to the date of this Prospectus there may be additional borrowings under such credit agreements. 
The interest rates for all such loans are the lenders’ prime commercial rates for unsecured loans at the time of each 
borrowing. 


(8) In August, 1969, in connection with a purchase of $5.50 Preference Stock from non-affiliated parties, Moor- 
gate borrowed $44,392,360 pursuant to a short-term bank loan. 


(9) In July, 1969, Tenneco Corporation sold its investments in certain consolidated subsidiaries to Houston 
National Company, an unconsolidated affiliate, in exchange for convertible debentures of Houston National Company. 
Such consolidated subsidiaries had outstanding at June 30, 1969 $37,243,172 in long-term debt. In September, 1969, 
a consolidated subsidiary borrowed 50,000,000 Deutschmarks (equivalent to approximately $12,500,000 at the 
exchange rate then in effect) at an annual interest rate of 8%, payable over a term of ten years. 


At June 30, 1969, Tenneco Corporation had outstanding 140,250 shares of 6% First Preferred 
Stock and 55,000 shares of 534% First Preferred Stock, the latter being owned by Tenneco Inc., and 
2,000,000 shares of $1.60 Cumulative Second Preferred Stock, of which Tenneco Inc. held 10,225 shares. 
Midwestern Gas Transmission Company had outstanding 92,000 shares of 542% Preferred Stock. For 
further information as to the capitalization of the consolidated subsidiaries of Tenneco Inc. at June 30, 
1969, reference is made to Notes 3, 4, 6 and 7 to the Financial Statements of Tenneco Inc. 


As of June 30, 1969, warrants for the purchase of an aggregate of 465,334 shares of common 
stock of Midwestern Gas Transmission Company were outstanding, of which warrants for the purchase 
of 240,000 shares were owned by Tenneco Inc. and warrants for the purchase of 225,334 shares were 
outstanding in the hands of the public. These warrants are exercisable through December 31, 1973, 
at a price of $15 per share, subject to adjustment under certain conditions. 
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Interest and dividend requirements for the twelve-month period commencing July 1, 1969, as 
adjusted to give effect to applicable sinking funds and maturities are as follows: 


Consolidated 
Tenneco Inc. Subsidiaries 
Long-term debt Interest 4a s5e arene eine $54,339,456 (1) $39,460,501(2) 
Preferred Stock dividends .. 10... ...05.s0s5-. 8,450,313 1,620,094(3 ) 
Second Preferred Stock dividends ............ 5,832,010 3,460,371 


Preference Stock dividends .................. 23,869,450 a 


NOTEs: 


(1) $57,789,456 after giving effect to the sale of the Bonds offered in September, 1969. 
(2) $40,274,390 after giving effect to the borrowing of 50,000,000 Deutschmarks in September, 1969. 
(3) Of which $308,344 are dividends on preferred stock of subsidiaries held by Tenneco Inc. 
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STATEMENT OF CONSOLIDATED INCOME OF TENNECO INC. (Note A) 


A comparative statement of consolidated income of Tenneco Inc. and consolidated subsidiaries for the fi 
years ended December 31, 1968, and the six months ended June 30, 1968 and 1969, is presented in the tabulatic 
below. The information set forth below under this caption has been examined by Arthur Andersen & C 
independent public accountants, as set forth in their report appearing elsewhere in this Prospectus (which 
based in part on the report of other auditors). Said report also comments on the change in 1967 to an accept 
alternative method of accounting for deferred income taxes as explained in Note B. This statement and tl 
related notes thereto should be read in conjunction with such report and the financial statements of Tenneco In 
and related notes also included elsewhere herein. 


(Expressed in thousands ) 


Six Months Ended 
Year Ended December 31, June 30, 
1964 1965 1966 1967 1968 1968 1969 
Income: it a “IC —— — 
Net sales — 
Machinery, equipment and ship- 
buildingae chee. $ 227,397 $ 379,755 $ 432,136 $ 454,993 $ 579,467 $ 246,583 $ 402,59 
Ghemicalsumee fo oe 117,958 178,284 215,832 222,478 241,808 119,411 126,28 
Packagingasyye.. ete 176,019 192,300 219,579 220,576 238,785 116,304 127,74 
Refined products ............. 171,039 «181,342 «185,602 =. 204,244. — 236,095 122,162 126,09 
eandause meee eee et et rae 37,832 40,684 48,044 46,848 36,734 19,532 13,03 
Purchased crude oil and other . . 42,705 48,252 60,365 55,599 85,962 41,732 48,53 
Operating revenues — 
Pipeline gas sales and transporta- 
Gone eee tote t ak 402,759 421,969 449677 468,462 515,324 261,646 274,55 
Produced crude oil, condensate 
anid. (ASW ae ee TY 82,384 86,340 88,950 96,658 96,930 48,616 49,93 
Other! eee ee. Aas. 23 24,632 24,643 33,437 32,374 14,496 14,43 


$1,279,216 $1,553,558 $1,724,828 $1,803,295 $2,063,479 $ 990,482 $1,183.21 


Other income (net) — 
Equity in net income of majority- 
owned unconsolidated subsidi- 


op \ > ee $ 2,999 $ 4404 $ 4414 $ 5694 $ 4385 $ 2,808 $ 9:94 
Cash dividends received from 
affiliated companies ......... I ieralsy 27032 3,224 2,307 2,024 1,40 


Amortization of investment in 
subsidiaries in excess of net 


assets at date of acquisition |. (2,078) (4,135) (4,639) (2,176) (E73) (868) (93 
Provision for possible loss on 

an VeEStMeT tS mere ren. Tae (4,500) (3,000) (1,200) (600) (2,100) (300) (90 
Interest and other nonoperating 

sncoin edie evans’ sts she 13,586 18,040 17,336 22,746 35,501 12,340 16,65 


$ 11,759 $ 17,054 $ 17,948 $ 28,888 $ 38,356 $ 16,094 $ 18,47 
$1,290,975 $1,570,612 $1,742,771 $1,832,183 $2,101,835 $1,006,576 $1,201,68 


Costs and Expenses (Note B): 
Cost of sales (exclusive of depreci- 


ation shown below) .......... $ 603,468 $ 787,681 $ 891,280 $ 931,452 $1,092,332 $ 510,476 $ 659,33 
Operating expenses ............. 287,405 304,425 328,071 349,745 377,917 190,563 198,53 
Selling, general and administrative 95,593 138,956 150,247 168,501 199,618 97,326 111,93 
Depreciation, depletion and amorti- 

ZAliON Mee MEE Ge tte ne eee 104,311 116,315 131,359 143,627 1553202) 77,281 84,25 
Interest — 

On long-term debt ........... 58,999 66,249 70,615 76,885 84,898 40,537 48,45 

Other’... ROSE .AeeeNR. Aah, & 4,704 6,031 8,159 14,203 13,707 7,469 6,49 

Charged to construction ....... (8,063 ) (9,127) (9,489) (9,910) (14,263) (5,290) (6,95 


Federal income taxes — 
Current before investment tax 


credit Beker ee ee eee 29,035 28,982 28,066 18,087 45,294 23,653 28,52 
Investment tax credit .......... (5,165) (2,945 ) (2,607 ) (3,900) (15,800) (6,983) (13,30 
Deferred un eee eee 5,962 o220 5,139 (390) 324 (699) 1,46 


$1,176,249 $1,441,792 $1,600,840 $1,688,300 $1,939,239 $ 934,333 $1,118,75 


u (Continued on Next Pag 


(Continued from Preceding Page ) 


Income Before Equity in Undistrib- 
uted Earnings of 50% Owned 
Companies, Outside Stockholders’ 
Interest and Extraordinary Items 

Equity in Undistributed Earnings of 
50% Owned Companies ........ 

Income Before Outside Stockholders’ 
Interest and Extraordinary Items 

Outside Stockholders’ Interest in Sub- 
sidiaries’ Net Income: 

Preferred stock 
J. I. Case Company 
Other 
Common stock 
J. I. Case Company 
Other 


Income Before Extraordinary Items 


Extraordinary Items: 

Gain on sale of Fibreboard Corpo- 
ration warrants ($11,158), less 
write-down of Moonie Field, 
Australia properties to estimated 
salvage value ($5,656) and aban- 
donment of domestic plant facil- 
ities applicable to discontinued 
operations ($5,604), net of tax 
effect ($327) 

Gain on sale of investment in Wat- 
kins-Johnson Company ($53,871), 
less loss on certain foreign invest- 
ments ($32,732), primarily Ni- 
geria, net of tax effect ($11,552) 


Net Income 

Preferred and Preference Stock Divi- 
dends: 

Preferred and convertible second 

preferred stock outstanding .. 

$5.50 cumulative convertible pref- 

erence stock requirements ... 


Net Income To Common Stock ..... 
Average Number of Shares of Com- 
mon Stock Outstanding 
Earnings Per Share of Common Stock 
(Note C): 
Average shares outstanding — 
Income before extraordinary 
items 
Extraordinary items, net of tax 
Net income 
Fully diluted, assuming conver- 
sion or exercise of all appli- 
cable securities — 
Income before extraordinary 
items 


tax 


Dividends Per Share of Common 
Stock (Note C): 


(Expressed in thousands ) 


( 


) Denotes deduction. 
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Si 
Year Ended December 31, ra Sie Aap 
1964 1965 1966 1967 1968 1968 1969 
$ 114,726 $ 128,820 $ 141,931 $ 143,883 $ 162,596 % 172,243 $.. 82.993 
1,319 1,991 3,414 3,128 3,342 1,598 1,366 
$ 116,045 $ 130,811 $ 145,345 $ 147,011 $ 165,938 $ 73,841 $ 84,289 
$ o15 6$ Baye hh ees $ 2105 °$ ATT $ 138 $ 
1,540 1,540 1,540 3,793 4618 2,310 2,269 
2,699 4,865 6,171 420 We! 506 173 
2,919 2,670 2,642 5,306 Bb ads) 1,564 728 
$ (EGOS 9,334 $ 10,853 ¢$ 7,729 $ 8,594 $ 4,518 $ 3,308 
$ 108,372 $0421,477 $ 134,992 $ 139,982 $ 157,344 $69,323 05804-80981 
$ — $ — $ — $ — $ — $ — $ 29%, 
, a | = —s = 9,587 9,587 — 
hina bikinis Mae ko I ce hope 225 
$ 108,372 $ 121,477 $ 134,992 ¢$ 139,282 $ 166,931 $ 78,910 $ 81.906 
S$ 11-032 S$) 12.015 7s 16,772 $ 16,014 $ 15,920 $ 7,819 $ 7,557 
23,819 23,792 23,768 23,816 23,845 11,922 
: > 2 > a5 t > 11,931 
Ss cena 35,807 $ 40,540 $ 39,830 $ 39,765 $ 19,741 $ 19.488 
$ 72,621 $ 85,670 $ 94,452 $ 99,452 $ 127,166 $ 59,169 ¢$ 61718 
49,518,217 50,336,791 50,277,461 50,914,886 53,156,178 52,732,596 54,609,681 
$1.47 $1.70 $1.88 $1.95 $2.21 $ .94 $1.13 
see Zi rey area a 18 18 i= 
$1.47 $1.70 $1.88 $1.95 $2.39 $1.12 $1.13 
$1.47 $1.64 $1.76 $1.81 $1.98 $ .88 $1.00 
28 aA. Ee. = M2 ale — 
$1.47 $1.64 $1.76 $1.81 $2.10 $1.00 $1.00 
$ 99 $1.04 SLL $1.22 $1.28 $ .64 $ 64 
a 1% — — — = =_ 


(Continued on Next Page ) 


(Continued from Preceding Page ) 


NortEs: 


(A) The consolidated financial statements include all majority-owned subsidiaries other than inactive companies, 
life insurance and finance subsidiaries. 


On September 4, 1968, the plan of merger between Tenneco Corporation, a subsidiary, and Newport News Ship- 
building and Dry Dock Company was consummated. Pursuant to the terms of the merger, Tenneco Corporation 
acquired all of the outstanding common stock of Newport News in exchange for 852,810 shares of Tenneco Inc. 
common stock which it held and $102,338,000 principal amount of its 7% Debentures. This transaction was 
accounted for as a purchase and, accordingly, the results of operations of Newport News have been included in 
the financial statements since the date of acquisition. Operating revenues of Newport News amounted to 
$97,521,696 from date of acquisition to December 31, 1968, and $132,319,059 for the six months ended 
June 30, 1969. 


In 1965, all of the assets and liabilities of Packaging Corporation of America were acquired in exchange for 
4,679,546 shares of Tenneco Inc. common stock. In 1966, Tenneco Corporation, a subsidiary, acquired the assets 
and liabilities of several chemical and packaging companies in exchange for 756,548 shares of Tenneco Inc. com- 
mon stock. In 1967, the assets and liabilities of General Foam Corporation were acquired in exchange for 
704,566 shares of Tenneco Inc. common stock. Also in 1967, the business and assets of Kern County Land Com- 
pany were acquired, subject to its liabilities, in exchange for 4,332,093 shares of Tenneco Inc.’s $5.50 Cumulative 
Convertible Preference Stock. In 1968, the assets and liabilities of several manufacturing and packaging com- 
panies were acquired in exchange for 698,013 shares of Tenneco Inc. common stock. The financial statements 
for prior periods have been restated to reflect such transactions in accordance with the pooling-of-interests 
principle of accounting. 


With respect to litigation in connection with the Kern County Land Company acquisition reference is made to 
the caption “Litigation — Tenneco Inc.” 


(B) For all years reported prior to 1967, the amount of federal income taxes currently deferred because of using 
liberalized depreciation for federal income tax purposes was charged to income and credited to a reserve for 
deferred federal income taxes. Since 1967, the pipeline companies regulated by the Federal Power Commission 
have adopted the flow-through method of accounting for the current tax reduction resulting from the use of 
liberalized depreciation for federal income tax purposes, pursuant to orders by the Commission, and began 
amortizing the balance of the prior years’ deferred taxes over a period of 13 years from January 1, 1967 (annual 
amortization of $3,370,000). The companies’ gas sales rates were concurrently reduced to give effect to this 
change in accounting. The subsidiary companies not regulated by the Federal Power Commission continued to 
follow deferred tax accounting for the current income tax reduction resulting from the use of liberalized depre- 
ciation for tax purposes, and such reserves will be charged with the increase in income taxes payable in future 
years as a result of using these tax deductions currently. 


Substantial amounts of the costs incurred in exploration for and development of oil and gas reserves, which 
are capitalized for financial purposes as discussed in Note 9 to the financial statements, are deducted as incurred 
for tax purposes. 


The investment tax credit, other than that attributed to the sale of production payments which has been 
deferred and is being amortized over the life of such production payments, has been recorded on the flow- 
through method of accounting whereby the benefit of such credit is currently reflected in the income state- 
ment. The total consolidated investment tax credit so utilized and reflected for the years 1964, 1965, 1966, 
1967 and 1968 and the six months ended June 30, 1968 and 1969 was $5,165,200, $2,944,600, $2,606,800, 
$3,900,000, $15,800,000, $6,983,200 and $13,300,000, respectively. Based on the average shares of common stock 
outstanding for the applicable periods, such amounts per share were 10¢, 6¢, 5¢, 8¢, 30¢, 13¢ and 24¢ respectively. 
At June 30, 1969, the companies’ unused investment tax credit aggregated approximately $13,200,000 and-.an 
additional $4,200,000 was deferred and will be amortized over the remaining life of the production payments. 


(C) Earnings per share are based on the average number of shares outstanding during each period adjusted to 
reflect shares issued in connection with pooling-of-interests and stock dividends. Earnings per share compu- 
tations assuming full dilution additionally include the average common shares issuable for convertible or 
exchangeable securities, stock options and warrants and the elimination of the related dividend and interest 
requirements, less applicable federal income taxes. Dividends per share are reflected at annual rates adjusted 
for a 1% common stock dividend in January 1965. 


The Congress has under consideration changes in existing federal income tax laws, including those 
relating to elimination of the investment tax credit and a reduction of the percentage depletion rate 
applicable to oil and gas production. The Company is unable to state what effect such legislation in 
the form in which it may be finally enacted, may have upon its business. 
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NATURAL GAS TRANSMISSION 


Tenneco Inc., through its pipeline division, Tennessee Gas Pipeline Company, sells gas to, or trans- 
ports gas for, transmission and distribution companies for resale under long-term contracts principally 
in the eastern United States. Its multiple-line natural gas transmission system begins in gas producing 
areas of Texas and Louisiana, including the continental shelf of the Gulf of Mexico, and extends into 
the northeastern section of the United States and includes underground gas storage areas in Pennsyl- 
vania and New York to permit increased winter deliveries of gas in eastern markets, including the New 
York City metropolitan area. At June 30, 1969, the system included 12,600 miles of pipelines, gathering 
lines and sales laterals, together with related facilities including 57 compressor stations having an aggre- 
gate of 1,081,435 horsepower. The design delivery capacity of the system at June 30, 1969 was 
approximately 3,462,000 MCF* of gas per day and approximately 4,175,500 MCF on peak days 
including withdrawal of gas from underground storage. 


The annual volumes of gas stated in MCF sold and transported for others by Tenneco Inc. (includ- 
ing amounts sold to subsidiaries ) during the past five years are set forth below: 


Transported Daily 

Period Sold for Others Total Average 
L964 Liseant ade: . ladle. ccubtde 941,182,919 166,492,510 1,107,675,429 3,026,436 
1065 Sn. ee Pee 982,291,112 138,226,634 1,120,517,746 3,069,912 
AS c: 5 eae ea Oe oe ee 1,032,558,449 135,851,580 1,168,410,029 3,201,123 
TOG ee ake ies cee 1,089,065,645 144,046,470 1,233,112,115 3,378,389 
LOGS siesic iis 2 soils cs hase 1,188,344,541 173,208,940 1,361,553,481 3,720,091 
Twelve months ended June 30, 

LOGO wes: Laser ois et ake 1,223,055,982 216,157,643 1,439,213,625 3,943,051 


The principal nonafliliated customers are the companies comprising the systems of The Columbia 
Gas System, Inc., Consolidated Natural Gas Company and National Fuel Gas Company, which in the 
aggregate accounted for approximately 45% of Tenneco Inc.’s deliveries of gas during the twelve 
months ended June 30, 1969. 


Midwestern Gas Transmission Company, 88% of the common stock of which was owned by 
Tenneco Inc. at June 30, 1969, owns and operates two pipeline systems aggregating 915 miles with 
a total design delivery capacity of approximately 935,600 MCF of gas per day and a total of approxi- 
mately 981,600 MCF on peak days including withdrawals from underground storage. Midwestern’s 
southern system connects with the Tenneco Inc. pipeline near Portland, Tennessee and extends 364 
miles to the Chicago metropolitan area. The northern system connects with the Trans-Canada Pipe 
Lines Limited pipeline system near Noyes, Minnesota, and extends 551 miles to Marshfield, Wisconsin. 
Average daily sales of gas from both systems during the twelve months ended June 30, 1969 aggregated 
approximately 854,349 MCF, of which approximately 545,817 MCF per day was purchased from 
Tenneco Inc. 


East Tennessee Natural Gas Company, a 90% owned subsidiary of Tenneco Inc. at June 30, 1969, 
owns and operates a 995 mile pipeline system in Tennessee and Virginia, which is connected with the 
Tenneco Inc. system. East Tennessee serves at wholesale portions of central and eastern Tennessee 
and southwestern Virginia. Its average daily sales during the twelve months ended June 30, 1969 were 
approximately 200,117 MCF of gas, all of which was purchased from Tenneco Inc. 


Gas Sales Contracts 


Almost all of Tenneco Inc.’s sales of natural gas are made under long-term contracts with trans- 
mission and utility companies for resale to their customers. Such contracts are generally made for a 
term of twenty years. The majority of the present gas sales contracts expire during the period from 


* Unless otherwise indicated all volumes of natural gas stated herein are expressed at a pressure base of 14.73 p.s.i.a. 
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1985 to 1988. The majority of Tenneco Inc.’s deliveries and sales are made under transportation and 
contracted demand contracts pursuant to which Tenneco Inc. is obligated to be ready to transport or 
deliver specified daily quantities of natural gas and under which customers are required to pay a 
demand charge based upon the contract quantity and a commodity charge based on the actual volume 
of gas purchased or transported. Under such contracts the minimum monthly payment may not be 
less than the demand charge plus 6624% of the commodity charge for the contract quantity on a 
monthly basis. A substantial part of Tenneco Inc.’s sales are made under requirements contracts under 
which Tenneco Inc. is obligated to furnish an amount of gas equal to the customers’ requirements up 
to a specified daily maximum amount. 


Gas Supply 


Tenneco Inc., as of June 30, 1969, obtained its natural gas requirements for its pipeline system 
principally under 547 gas purchase contracts in force with producers in 194 fields in Texas, 90 fields in 
Louisiana and one field in Mississippi. The majority of the present gas purchase contracts expire during 
the period from 1975 to 1982. The prices paid for gas vary from contract to contract depending, among 
other things, upon the location of the field from which the gas is purchased. Most of the contracts 
provide for increases at designated intervals in the prices to be paid for gas; generally the contracts 
provide for an increase of one cent per MCF during each interval. The average price paid for gas 
during the twelve months ended June 30, 1969 (including applicable production taxes) was 18.80¢ 
per MCF. 


In 1960, Tenneco Inc. purchased interests in certain gas and oil leases in the Bastian Bay Field, 
Louisiana, for which it paid $9,427,104 and executed noninterest-bearing notes aggregating $150,036,396 
due in annual amounts over a period of 17 years. At June 30, 1969, $74,619,540 of such noninterest- 
bearing notes were outstanding. Tenneco Inc. has engaged in extensive developmental work on the 
Bastian Bay leases, and has been taking gas into its pipeline system since February, 1961, from the 
Bastian Bay leases through facilities constructed pursuant to a general authorization granted to Tenneco 
Inc. by the Federal Power Commission for the construction of gathering lines. In 1965 it was held 
that construction of the connecting facilities and sale of the leases, including the purchase price, 
required the specific authorization of the Federal Power Commission. Tenneco Inc. has applied for 
authorization of such connecting facilities, but is unable to state what ultimate disposition will be made 
of these proceedings, including the sale of the interests to Tenneco Inc. and the agreed price. 


In another similar arrangement, which also was held to require specific Federal Power Com- 
mission authorization, subsidiaries of Tenneco Inc. purchased oil and gas reserves in the Ship Shoal 
area off the coast of Louisiana for a total purchase price of $97,333,332. In May, 1968, a settlement 
was entered into with the sellers under which the original price was reduced to $53,989,583, all of which 
has now been paid. Such settlement is now pending with, and is subject to approval of, the Federal 
Power Commission. 


Report of Ralph E. Davis Associates, Inc. 


Ralph E. Davis Associates, Inc. has made a study of the natural gas reserves available for the 
Tenneco Inc. pipeline system as of April 1, 1969. The report, which refers to the Tennessee Gas 
Pipeline Company division of Tenneco Inc. as “Tennessee”, concludes as follows: 


“Based upon our studies, we estimate that Tennessee controls as of April 1, 1969, under all 
contracts, a total of 18,627 billion standard cubic feet of gas at a pressure measuring base of 14.73 
psia and a temperature measuring base of 60 degrees Fahrenheit. Such reserves are found in 294 
fields and include 488 billion cubic feet of transportation gas. Also included are gas reserves total- 
ing approximately 1,310 billion cubic feet which are controlled by Tennessee under arrangements 
for the acquisition of gas properties and 42 billion cubic feet which are contracted by Tennessee 
but are pending final Federal Power Commission authorization to connect. 
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“New contracts and the renewal of old contracts, some of which are in process of being com- 
pleted, will continue to add to the gas supply available to Tennessee. Under favorable economic 
conditions continued discoveries of important gas supplies may be confidently expected in the 
Gulf Coast Region. 


“From our studies of the proved natural gas reserves controlled by Tennessee, as well as 
other proved reserves in the general area of Texas and Louisiana through which Tennessee’s 
pipeline extends, the potentialities for gas production in such area and the present and probable 
future demands on such gas supply, it is our judgment that Tennessee will be able to command, in 
competition with others requiring large volumes of gas, a supply adequate to meet the authorized 
requirements for a period of approximately 25 years. 


“The future availability of gas to Tennessee, as estimated above, presumes conditions in the 
future which will permit interstate pipeline companies to secure gas in competition with other 
buyers.” 


The 1,310 billion cubic feet of gas indicated in the Davis Report as being controlled by Tenneco 
Inc. are reserves attributable to the Bastian Bay and Ship Shoal leases (referred to above in this 
subcaption ). 


Estimated daily average input requirements on the basis of system capacity at the date of the 
Davis Report were 3,450 million cubic feet of gas. On such basis, the gas reserves attributed to 
Tenneco Inc. in the Davis Report would be sufficient for estimated pipeline system requirements for 
approximately 14.8 years. 


Pipeline Expansion Program 


Tenneco Inc. has been authorized by the Federal Power Commission to construct various facilities 
estimated at June 30, 1969, to cost $52,190,500 to complete. Facilities to be completed include 70.5 
miles of pipeline, 36,785 compressor horsepower and 35.6 miles of various sized gathering lines esti- 
mated to cost $33,571,200 to complete and 117.3 miles of various diameter pipelines off the shore of 
Louisiana, estimated to cost $18,619,300 to complete, to connect gas reserves which are owned and 
have been developed by Tenneco Inc. 


Tenneco Inc. has applied to the Federal Power Commission for authorization to construct facili- 
ties consisting of 19.7 miles of various diameter gathering lines estimated to cost $5,172,500. 


Tenneco Inc. expects to obtain additional funds for the completion of such facilities from its 
general funds, from short-term borrowings and from the sale of securities in amounts and at times 
not now determinable. 


Natural Gas Act 


Tenneco Inc. is a “natural gas company” as defined in the Natural Gas Act of 1938, as amended. 
As such, Tenneco Inc. is subject to the jurisdiction of the Federal Power Commission under said Act. 
Tenneco Inc.’s natural gas sales from its pipeline system are in interstate commerce and made at rates 
approved by and in other respects subject to the jurisdiction of the Commission under said Act. East 
Tennessee Natural Gas Company, Midwestern Gas Transmission Company and certain subsidiaries of 
Tenneco Corporation are also “natural gas companies” under said Act. 


The Natural Gas Act, among other things, provides that every natural gas company must obtain 
a certificate of public convenience and necessity to engage in the transportation or sale of natural gas 
in interstate commerce, to which certificate the Commission may attach such reasonable terms and 
conditions as the public convenience and necessity may require; that the rates and charges of a natural 
gas company, and rules and regulations pertaining thereto, must be just and reasonable; that rates 
charged by any natural gas company may be suspended or reduced by order of the Commission 
and that the Commission may investigate and determine the actual legitimate cost of the property 
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of every natural gas company, the depreciation thereon, and, when found necessary for rate-making 
purposes, other facts which bear on the determination of such cost or depreciation and the fair value 
of such property. The Act further provides that no natural gas company may extend or abandon 
any of its facilities or service without prior approval of the Commission, and that the Commission 
may prescribe a system of accounts to be kept by each natural gas company, may determine rates 
of depreciation and amortization for each natural gas company, may require annual, periodic or special 
reports and may determine the adequacy or inadequacy of the gas reserves held or controlled by any 
natural gas company, or by anyone on behalf of a natural gas company. The Act extends to any 
holder of a certificate of public convenience and necessity the right of eminent domain for the acquisi- 
tion of pipeline rights-of-way, compressor station sites and other necessary lands. The foregoing 
summary of certain provisions of the Act does not purport to be complete and reference is made to 
the Act for a complete statement of the terms thereof. 


The area served by the pipeline systems is also served by other gas pipelines. Some of the 
customers of such systems own or control natural gas reserves. Natural gas is sold in competition with 
other fuels, and any substantial decrease in the price of competing fuels or increase in the price of 
natural gas, or any substantial decrease in the volume of industrial production may have the effect 
of reducing the demand for natural gas. Tenneco Inc. is unable to state what effect seasonal and 
other factors, including the development of additional alternate sources of energy, may have on future 
deliveries by Tenneco Inc. and its pipeline subsidiaries. 


Property 


Substantially all of the gas transmission properties of Tenneco Inc. and its pipeline subsidiaries 
are subject to the liens of mortgages securing first mortgage pipeline bonds of the respective com- 
panies, and parts thereof are or may be subject to defects and encumbrances permitted by the terms 
of such mortgages, and in certain cases to defects and encumbrances and to easements and reserva- 
tions held by others. 


Tenneco Inc. believes that its pipelines and related plants and equipment, and those of its pipe- 
line subsidiaries, substantially all of which are fully utilized in their operations, are well maintained 
and in good operating condition. They are considered adequate for present needs and as supplemented 
by planned construction are expected to remain adequate for the near future. 


PETROLEUM 


Tenneco Oil Company is engaged as an integrated enterprise in exploration for, and production, 
processing, refining and marketing of, petroleum and petroleum products. All phases of the oil busi- 
ness in which Tenneco Oil is engaged are highly competitive. On the North American Continent, 
Tenneco Oil has oil and gas production interests in 14 states in the United States, primarily in the 
Gulf Coast, Pacific Coast, Mid-Continent, and Rocky Mountain areas, and in the three western 
provinces in Canada. Tenneco Oil has engaged in exploration, development and production of oil 
in a number of foreign countries. At the present time, Tenneco Oil owns interests in Australian and 
Venezuelan oil production and engages in exploration for oil in Argentina, Australia, Indonesia, 
Ethiopia, Thailand, South Africa, Guatemala, Nigeria, Saudi Arabia, Dominican Republic, Malagasy 
Republic and The Netherlands. 

Tenneco Oil owns and operates a refinery near New Orleans with a daily capacity of 90,000 barrels 
of crude oil and one at Denver with a daily capacity of 12,000 barrels. Tenneco Oil also produces 
natural gasoline and other liquids extracted from natural gas. Refined products are marketed by 
Tenneco Oil and by independent distributors principally in the southeastern states, in the Rocky 
Mountain area and along the Atlantic Seaboard. 

Tenneco Oil distributes refined oil products and petrochemicals in the United Kingdom and 
Western Europe. 
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Operating Statistics. The following table sets forth certain information with respect to the oil and 
gas exploration, production, refining and marketing activities of Tenneco Oil for the periods set forth 
below: 


Net at End of Period 
Acres (Producing) ....... 
OllewWells BON ee eat 
GastWiells: 22 ey an tenene 


Drilling Activity — Net Participa- 
tion Development Wells 

Oiuliwells [ae ees 

GastiWellsa eerie 

Dye ABIES oo pr oeob encore 


Drilling Activity — Net Participa- 
tion Wildcat Wells 

Oil Wel lsat ee 

@asi Wells eee eee 

ID)? UEROMAS 2 bo0.d dows moe 


Production — Net Daily Average 


Oil and Condensate (Barrels) 
USA and Canada ........ 


Intemational re 


Totals Gilet eee 
Plant Products (Barrels) .. 
Natural Gas (MCF) ...... 


Refinery Crude Runs (Barrels — 
DailyaAverage)) nae ee 


Refined Products Sales (Barrels 
—— Daily Average) ssn nie 


Plant Products Sales (Barrels — 
Daily, Average)... ene). a: 


NOTES: 
(1) Net of the interest of others but including for the years 1964, 1965, 1966, 1967, 1968 and six months ended 

June 30, 1969, respectively, 15,249, 21,410, 21,198, 36,225, 28,383 and 32,132 barrels, and 63,612, 122,460, 

115,416, 170,331, 110,250 and 107,155 MCF, per day attributable to production payments sold to others. 


(2 


— 


1964 


495,984 
2,907 
567 


126 
30 
43 


199 


15 


oe | 


93 


115 


54,903(1) 
15,667 (2) 


70,570(3) 


12,118 
262,721(1) 


60,606 


78,489 


33,198 


1965 


478,974 
2,904 
590 


58,764(1) 
13,949(2) 


72,713(3) 


12,041 
302,000(1) 


63,107 


85,150 


31,432 


1966 


528,944 
2,720 
644 


106 


64,917(1) 
7,203 


72,120(3) 


12,045 
309,482 (1) 


64,597 


83,987 


33,265 


1967 


531,194 
2,722 
650 


42 
62 


70,892 (1) 
6,054 


76,946(3) 


ISLS) 
324,221(1) 


75,239 


Ria 


33,102 


1968 


587,430 
2,548 
756 


19 
38 


28 
32 


75,120(1) 
6,422 


81,542(3) 


9,450 
312,837(1) 


86,851 


96,983 


33,580 


Six Months 
Ended 
June 30, 


1969 


591,526 
2,631 
668 


14 
50 


15 
17 


78,135(1) 
4,431 


82,566(3) 
11,760 
320,827 (1) 


90,229 
106,522 


38,216 


In December 1965, Tenneco Oil entered into a settlement with the oil agency of the Argentine Government and 


discontinued at that time its operations in that country; international production figures through 1965 include 
Argentine production. Discontinuance of those operations accounts for substantially all of the decline in inter- 
national production in 1966. In 1968, Tenneco Oil commenced new exploration activities in Argentina. 


wa 


In addition, Tenneco Oil produced in the years 1964, 1965, 1966, 1967, 1968, and six months ended June 30, 


1969, approximately 2,357, 3,687, 4,710, 4,232, 4,933 and 5,062 barrels of condensate per day, respectively, for 
the account of Tenneco Inc. from leases owned by Tenneco Inc. and operated for its account by Tenneco Oil. 
For further information relating to the transfer of certain of these leases from Tenneco Inc. to Tenneco Oil, 
reference is made to Note 11 to the Financial Statements. 
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Reserves. As of December 31, 1968, Tenneco Oil estimates that its net proved oil, gas and other 
liquid hydrocarbon reserves (including royalty interests) were as follows: 


Oil 
Condensate 
and Other 
Liquids Gas 
_ (Barrels) (MMCF) 
hited States” Prodtemigee te acts ttc tee ee ene 216,867,627 1,611,865 
Canadian”). Semen as et ae Rete Ce eanees | ae eae 60,813,755 653,844 
Natural’ Gast liquidsas seme 8) ee eee ee Om ee 16,695,535 6,289 
PN CE tee A eee ak ee Co im» eon 294,376,917 2,271,998 
Less Volume attributable to Production Payment Obligations, 
including reserves necessary to pay operating costs of such 
productiongspaymentsatt pee ere cer Geechee ott). ote 25,481,636 157,168 
TROT sae GR, RS, & 0S ae i a 268,895,281 2,114,830 
International Producing: 
Avistralia genet: Dee ocenescteery: Madu tierieterk rho.22-. 1,897,188(1) = 
WMenezuela [eae 2 sewer Vo catirise tee. Lop. my turin od. 11,836,308 — 
Total ntemational Producingw) . 7. sho asee ae ee 13,733,496 — 
TL Otal ee See ee ee aro. ene ena 282,628,777 2,114,830 


NOTE: 


(1) As a result of recent studies Australian reserves have been reduced by 2,448,823 barrels effective December 31, 
1968. 


Tenneco Oil has included in the foregoing table secondary recovery and pressure maintenance 
reserves from existing projects. The reserves of Tenneco Oil are considered substantially developed 
by present wells. 


The reserve figures for Australia are net of landowners’ royalty and overriding royalty but do 
not include any provision for a reserved 20% net profits interest (half of which must be bore by 
Tenneco Oil’s interest). 


Regulation. Sales of natural gas in interstate commerce are subject to regulation by the Federal 
Power Commission. 


All the states in which Tenneco Oil produces gas and oi! or owns interests in producing proper- 
ties have statutory provisions for the regulation of the production of oil and natural gas. The regula- 
tions relate to the drilling of wells, the spacing of wells, the prevention of waste, the conservation of 
natural gas and oil, and various other matters. The regulations generally impose restrictions on the 
production of crude oil and natural gas in certain areas by reducing the rate of flow from individual 
wells below their actual capacity to produce. The regulated rate of flow is subject to change from 
time to time. 


The operations of Tenneco Oil as a lessee from the United States in the Gulf of Mexico are 
subject to regulation by the United States Department of Interior under the Outer Continental 
Shelf Lands Act. Department of Interior regulations impose absolute liability upon lessees for cost 
of clean-up of pollution resulting from a lessee’s operations. 


CHEMICALS 


Tenneco Chemicals, Inc. and its subsidiaries (“Tenneco Chemicals”) are engaged in the manu- 
facture and sale of various chemicals, petrochemicals, and products manufactured therefrom. Tenneco 
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Chemicals owns and operates 23 major plants and severai smaller plants and research facilities located 
in 19 states. Tenneco Chemicals also owns interests in various foreign corporations, and certain of its 
products are manufactured and sold abroad under license arrangements. 


The products manufactured and sold and the divisions and subsidiaries of Tenneco Chemicals 
are generally classified into the following groups: 


Organic Chemicals, Naval Stores and Specialties. Heyden Division produces organic chemical 
intermediates, agricultural chemicals and other functional synthetic organic chemicals, with major 
plants in New Jersey. The Newport Division produces naval stores and derivatives therefrom, with 
major plants in Alabama, Florida and Louisiana. Nuodex Division manufactures special purpose 
chemical intermediates, with major plants in California, Maryland and New Jersey. 


Colors and Inks. The Tenneco Colors and Cal/Ink Divisions manufacture dyestuffs, pigments, 
printing inks, colors and related chemicals, with plants in California, Illinois, New Jersey, Pennsylvania 
and South Carolina. 


Plastics. Tenneco Plastics Division is a manufacturer of vinyl chloride polymer, copolymer and 
plastisol resins. General Foam Division is an integrated manufacturer and processor of urethane foam. 
American Plastics Division is a custom fabricator of plastics. Tenneco Advanced Materials Inc. is a 
manufacturer of polyvinyl chloride sheet and film. Nixon-Baldwin Division produces a wide range of 
rigid vinyl and cellulose acetate film and sheeting and other shapes. Production facilities of the Plastics 
Group are located primarily in the northeastern United States. 


Petrochemicals. Tenneco Hydrocarbon Chemicals Division operates plants on the Houston Ship 
Channel, and is engaged in the manufacture of vinyl chloride monomer (most of which is sold to 
Tenneco Plastics Division). It also owns and operates a plant for the production of anhydrous ammonia, 
which produces annually approximately 200,000 tons of ammonia, most of which is sold under long- 
term contract, and operates a methanol plant which currently produces 80,000,000 gallons of methanol 
per year. 


Tenneco Chemicals maintains research and development activities at 13 research laboratories at 
plant sites in the United States, and long range basic research at Piscataway, N. J. All of the products 
produced by Tenneco Chemicals are subject to intense competition from other manufacturers and 
from alternative products of others. 


Petro-Tex Chemical Corporation, a 50% owned affiliate of Tenneco Corporation, owns and oper- 
ates a plant in Houston, Texas. which has an annual capacity of approximately 250,000 short tons 
of butadiene, a principal ingredient in the manufacture of synthetic rubber. Petro-Tex produces 
approximately 15% of the butadiene produced and used in the United States, and also produces maleic 
anhydride and olefin chemicals. 


PACKAGING 


The principal products manufactured and sold by Packaging Corporation of America (“Packag- 
ing”) include paperboard, corrugated and solid fibre containers, cartons, molded pulp products and 
other packaging products. Its container products are used principally in the packaging of food, paper 
and paper products, metal products, rubber and plastics, automotive products, and point cf purchase 
displays. Its cartons are used principally in the packaging of soap and detergents, food products and 
beverages, and a wide range of consumer goods. Molded pulp products are supplied for packaging of 
eggs and apples and other fruits, transfer plates for the baking industry and prepackaging trays for 
meats, fruits and vegetables used in self-service markets. During the year 1968, approximately 48% 
of Packaging’s sales were derived from corrugated and solid fibre containers, 19% from cartons, 
28% from paperboard mill products, and the balance principally from molded pulp products. 
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Packaging has 16 paperboard machines at nine locations, with an estimated aggregate annual 
capacity of 635,475 tons. Shipments from such locations during the year 1968 were 613,937 tons, and 
for the six months ended June 30, 1969 were 374,502 tons. 


Packaging obtains its raw materials from independent logging contractors, from the operation of 
seven reclaimed paper stock collecting and processing plants and from other sources. Packaging owns, 
leases or has cutting rights over approximately 235,000 acres of Michigan forest land. Packaging has 
experienced no difficulty in obtaining adequate supplies of raw materials for its operations, principally 
pulpwood, reclaimed paper stock and special pulps for blending, and anticipates that adequate supplies 
will continue to be available. 


Packaging’s 31 corrugated and solid fibre container plants made shipments for the year 1968 of 
approximately 5.8 billion square feet, and for the six months ended June 30, 1969 were 3.5 billion 
square feet. Its nine carton plants made shipments during the year 1968 totaling 101,510 tons, and 
for the same six month period were 61,100 tons. It also has four molded pulp product plants which 
shipped 34,434 tons during the year 1968, and 18,680 tons for the first six months of 1969. Packaging’s 
plants are located primarily in the Middle West. 


In December, 1968, a wholly owned subsidiary of Tenneco Inc. acquired the stock of The Eastern 
Corrugated Container Corporation and its seven affiliated companies. The principal business of The 
Eastern Corrugated Container Corporation and its affiliated companies is the manufacture and sale of 
corrugated containers. Shipments from their four plants during the year 1968 were approximately 863 
million square feet, and 486.5 million square feet in the first six months of 1969. 


Packaging owns approximately 51% of the outstanding capital stock of Tennessee River Pulp & 
Paper Company. The principal business of Tennessee River Pulp & Paper is the production of kraft 
liner board which is sold to its three owner companies. Its kraft liner board mill at Counce, Tennessee 
has an estimated annual capacity of 266,250 tons; production for the year 1968 was 248,125 tons, and 
for the first six months of 1969 was 135,445 tons. Tennessee River Pulp & Paper owns, leases or has 
cutting rights over approximately 301,000 acres of timberland in Alabama, Mississippi and Tennessee 
which provide a source of pulpwood for the mill. 


Packaging faces competition from many companies and alternative materials. 


LAND USE AND DEVELOPMENT 


The following table summarizes the land holdings of Kern County Land Company (“Kern”) at 
June 30, 1969: 


Owned Leased Total 

Acres Acres Acres 
(Galiforniagwe Ste Belen ee cE cece: 362,843 53,584 416,427 
Atri Z Onan tin Pek hintayohe ie obeitaa fade nas 603,986 500,571 1,104,557 
ING vie VISRIC Oph ci cer Sp aecnts A ehh th 224,311 Selitsts) 227,496 
VV. OTATIAT Oa ke WA eae: aie ae bres aie inti: 550 5,841 6,391 
Muinnesotagpo kta mde cite eee oe Aeticgk — 7,344 7,344 
LOA eee ee Me ee. 1,191,690 570,525 1,762,215 


At June 30, 1969, Kem had approximately 120,163 net acres devoted to irrigated farm lands. 
Of this acreage, approximately 26,555 acres were farmed by Kern and the balance was farmed by 
independent farmers under leases from Kern. Most of these irrigated farm lands have been upgraded 
from grazing lands in a continuing program which commenced in the 1940's. The acreage in Arizona 
and New Mexico and a portion of the acreage in California consists of grazing land devoted to cattle 
ranching. Kern and its subsidiaries have substantial water rights on the Kern River and an extensive 
canal system which serves Kern’s lands and certain lands of others. 


Kern and certain subsidiary and affiliated companies are engaged in development of commercial, 
industrial and residential properties in Bakersfield and Santa Monica, California. 
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MANUFACTURING AND SHIPBUILDING 


J. I. Case Company. Tenneco Corporation and one of its subsidiaries own an aggregate of 56% 
of the voting stock of J. I. Case Company. For further information relating to such Company and 
its subsidiaries, reference is made to the caption “J. I. Case Company”. 


Walker Manufacturing Company. Walker Manufacturing Company (“Walker”) manufactures 
exhaust system parts, jacks, and oil, air and gasoline filters. The replacement market (largely exhaust 
system parts) accounts for approximately three-fourths of Walker’s total domestic sales. Filters and 
exhaust systems are also sold to the original equipment market (car, truck and tractor manufacturers). 
The automotive parts business is highly competitive. Walker and its subsidiaries own facilities for 
manufacturing, distribution or both in Iowa, Michigan, Virginia, Wisconsin and Ontario. Major leased 
facilities are located in Illinois, lowa, Mississippi, Tennessee, Ontario and Northern Ireland. 


Allied with the operations of Walker are two other subsidiaries. One is The Mechanex Corporation 
of Englewood, Colorado, which manufactures parts for the trucking industry, including wheel oil seals, 
valve stem locks, electronic speedometers, tachometers, and wheel magnets. The other is Motor Con- 
densator Company Schloz KG, with plant facilities at Mannheim and Viernheim in West Germany. 
Motor Condensator is a manufacturer of automotive mufflers, pulleys, plastic fans, manifolds, oil pans 
and a variety of related parts for car, truck and bus applications, sold principally to new vehicle manu- 
facturers in West Germany. 


Newport News Shipbuilding and Dry Dock Company. Newport News Shipbuilding and Dry 
Dock Company, which is one of the largest shipbuilding companies in the United States, is engaged in 
the business of constructing various types of Naval and merchant vessels, converting, repairing and 
reconditioning ships and refueling nuclear vessels. It also manufactures hydraulic turbines and other 
equipment for hydro-electric plants and a variety of other specialized machinery, equipment and heavy 
castings. 


OTHER BUSINESS INTERESTS OF TENNECO INC. 


Tenneco Corporation owns approximately 24% of the outstanding stock of Philadelphia Life 
Insurance Company, a Pennsylvania stock life insurance company, which together with its subsidiaries, 
San Francisco Life Insurance Company and Tennessee Life Insurance Company, has approximately 
$3.2 billion of insurance in force. Philadelphia Life and its subsidiaries operate in 28 states and the 
District of Columbia. 


Tenneco Corporation owns approximately 40% of the outstanding stock, including 13% of the 
outstanding voting stock, of Houston National Company. Houston National Bank, a subsidiary of 
Houston National Company, conducts a general banking and trust business, and at June 30, 1969, had 
deposits totaling approximately $253 million and capitalization of approximately $22 million. Houston 
National Bank and Tennessee Gas Building Corporation, another subsidiary of Houston National 
Company: own the 33-story Tenneco Building in Houston, which is used primarily as a home office 
building for Tenneco Inc. and its subsidiaries. Ten Ten Travis Corporation, also a subsidiary of 
Houston National Company, owns and operates the seven-story Oil and Gas Building, an 1,850 car 
public parking garage and a parking lot, a city block in area, all located in downtown Houston and 
operates the Tenneco Building and the Chamber of Commerce Building also in Houston, Texas. 


Tenneco Inc. believes that the plants and equipment of the subsidiaries of Tenneco Corporation, 
substantially all of which are fully utilized in their operations, are in general well maintained and in 
good operating condition. They are considered adequate for present needs and as supplemented by 
planned construction are expected to remain adequate for the near future. 
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Tenneco Ince. is of the opinion that the subsidiaries of Tenneco Corporation have generally satis- 
factory title to the properties owned and used by such subsidiaries in their respective businesses, subject 
to liens for current taxes, liens incident to operating agreements and minor encumbrances, and ease- 
ments and restrictions which do not materially detract from the value of such property or the inter- 
ests of the subsidiaries therein or the use of such properties in such businesses. In the case of oil and 
gas leases, definitive examination and curing of title defects is deferred until such time as funds are 
expended in connection with drilling and development of such properties. Certain of the properties of 
the subsidiaries are subject to mortgage liens, and a substantial portion of the producing properties 
are subject to production payments. 


CONTRIBUTIONS OF MAJOR BUSINESSES OF TENNECO INC. 


The following table summarizes by each major business of Tenneco Inc. for the years 1967 and 
1968 revenues and income before interest, federal income taxes, outside stockholders’ interest and 
extraordinary items. While the significance of the results shown in the table is materially affected by 
stating income before interest expense and federal income taxes, in the opinion of Tenneco Inc. it is 
impracticable to allocate such interest expense or taxes in a manner which will fairly reflect the 
contributions of such major businesses to its net income. Interest expense amounted in the aggregate 
to $81,178,000 in 1967 and $84,342,000 in 1968 and federal income taxes amounted in the aggregate 
to $13,797,000 in 1967 and $29,818,000 in 1968. 

(Expressed in thousands ) 


Income before interest, 
federal income taxes, 
outside stockholders’ 


Operating and Nonoperating interest and 

Revenues extraordinary items 

1967 1968 19671968. 
Natural’Gas* Transmission’. -0.,./)..14...-« $ 482,533 $ 532,012 $109,577 $118,581 
Petrolens 5 egies sched A aks. aa 374,489 433,096 49,172 54,101 
Ghemicalsahititenertsy cb 45.4 oo Sexier 222,093 241,516 22,302 22,758 
Pdekaginges F500 et been aaliost 221,478 240,338 20,410 22,455 
Land Use and Other Real Estate ........... 69,268 64,701 4,910 14,639 
Manufacturing and Shipbuilding ........... 465,182 589,519 25,266 37,294 
Investments: peeae set re 12,956 16,715 10,349 10,271 

Enter OrOUD s5 AES eee et erie Ber eT atin (12,688 ) (12,720) — — 
Ota See ee ee, ee te $1,835,311 $2,105,177 $241,986 $280,099 


MANAGEMENT OF TENNECO INC. 


The directors and executive officers of Tenneco Inc. are as follows: 


Directors 
Gardiner Symonds*, Chairman W. D. P. Carey Donald A. Holden 
Simon Askin*, Vice Chairman N. W. Freeman* H. Malcolm Lovett* 
Sydney T. Ellis*, Vice Chairman Joseph B. Hall Earl Rudder* 
Herbert Allen Charles W. Hamilton D. J. Russell 
Stephen D. Bechtel, Jr. Henry U. Harris, Jr. Wilton E. Scott* 


* Member of the Executive Committee. 
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Officers 


Name 


Gardiner Symonds 


Simon Askin 


Sydney T. Ellis 


N. W. Freeman 
R. E. McGee 


W. Duke Walser 


S. F. Allison 

S. J. Spitz, Jr. 
Wilton E. Scott 
O. H. Simonds, Jr. 


L. C. Ackerman 
Arthur R. Broadman 
W. M. Carpenter 


Chairman of the M. H. Covey Vice President 
Board and Secretary 
Vice Chairman of H. E. Daniels Vice President 
the omy Gilbert M. Fitzgerald Vice President 
Vice Chairman of E. W. Hopkins Vice President 
Dee oes L. F. Lee Vice President 
President C. B. Lilly Vice President 
Executive Vice Tracy S. Park, Jr. Vice President 
President D. L. Peters Vice President 
Executive Vice E. P. Priebe Vice President 
pital W. C. Sandy Vice President 


Senior Vice President 


Senior Vice President 


C. S. Taylor, Jr. 


Vice President and 
Associate Counsel 


Senior Vice President Stanley Ward Vice President 
Senior Vice President C. C. Webb Vice President 
Stone Wells Vice President 
Vice President Anthony Zuma Vice President 
Vice President Ben S. Campbell Treasurer 
Vice President Donald H. Campbell Controller 


Each of the executive officers of Tenneco Inc. has been continuously engaged in the business of 


Tenneco Inc., its subsidiaries, affiliates or predecessor companies during the past five years except that 
Mr. Freeman was engaged as a consultant to Tenneco Inc. from 1961 to 1964, and Mr. Park served with 


the United States Agency for International Development in Thailand from 1962 to 1966. 


At July 31, 1969, certain of the officers and directors were the beneficial owners of equity securities 
of Tenneco Inc. and various subsidiaries or affiliates of Tenneco Inc., but in no case did the aggregate 
of such shares as to any one company exceed approximately 1% of an outstanding class of equity 


securities of any such company. 


During 1968, the aggregate remuneration paid by Tenneco Inc. and its subsidiaries directly or 
indirectly to (a) each director and each of the three highest paid officers of Tenneco Inc. whose 


remuneration exceeded $30,000, and (b) all directors and officers as a group, was as follows: 


Name of individual 


or identity of group 


Gardiner Symonds 


Simon Askin 
N. W. Freeman 
W. D. P. Carey 


Direct payments 
(fees, salaries 


and amounts paid Retirement 
Capacities in which under Incentive and similar 
remuneration was received Compensation Plan) payments 
Chairman of the Board $ 189,100 $ 33,973 
Vice Chairman of the Board $ 126,794 $ 20,191 
President, Tenneco Inc. $ 156,758 $ 31,605 
Chairman of the Executive $ 84,000 $ — 


Committee, Packaging 
Corporation of America 
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Direct payments 
(fees, salaries 


os and amounts paid Retirement 

Name of individual Capacities in which under Incentive and similar 

or identity of group remuneration was received Compensation Plan) payments 

Wilton E. Scott President, Tenneco Oil Company $ 113,123 $ 27,098 

Cecil C. Johnson Vice Chairman of the Board © OD.Doo $ 17,288 

to July 1, 1968 

Dwight M. Cochran President of Kern County Land $ 57,808 $ 12,085 
Company to May 3, 1968 

39 directors and $2,032,353 $381,284 


officers as a group 


The amounts in the right-hand column, above, consist of pension plan payments and Thrift Plan 
contributions made by the respective companies. Annual pension benefits at retirement date under 
the Company’s pension plans are estimated to be $59,198 for Mr. Symonds, and at their respective 
normal retirement dates are estimated at $37,932 for Mr. Askin, $18,206 tor Mr. Freeman, $32,046 for 
Mr. Scott, and $631,857 for the officers of the Company as a group. During 1968, Mr. Carey received 
retirement benefits in the amount of $8,119. Directors who are not officers or employees of the Com- 
pany or its affiliated companies are not eligible to participate in the pension plans. Mr. Symonds 
has agreed to remain in the Company’s employ at least until December 31, 1970. Mr. Symonds will 
receive the sum of $75,000 per year for a period of 18% years (or until the date of his death should 
he survive the expiration of such period ) commencing January 1 of the year following the year in which 
he terminates his full-time employment. Such benefits are to be provided by the Company’s Retirement 
Income Plan, supplemented to the extent necessary by payments to provide the aforesaid amount. 
In the event of Mr. Symonds’ death prior to retirement or thereafter prior to expiration of the period 
referred to above, the Company has agreed to make such annual payments of $75,000 to his bene- 
ficiaries for such period. Mr. Freeman has agreed to remain in the Company’s employ at least until 
September 1, 1973 and in the event of his death prior to that date the Company has agreed to pay his 
wife a monthly income of $5,000 to September 1, 1973. Mr. Askin has agreed to remain in the full-time 
employment of the Company at least until April 1, 1975, and thereafter for a period of ten years as 
a consultant and advisor to the Company and its subsidiaries. During the period of full-time employ- 
ment, Mr. Askin will receive an annual salary of not less than $65,000 and during the consultation period 
an annual fee of $20,000. In the event Mr. Askin becomes unable to render services to the Company, 
he will then receive disability compensation at the annual rate of $7,500 until the earlier of (i) the 
date of his death, or (ii) the date by which the aggregate total of the disability compensation pay- 
ments plus the consulting fees, if any, paid to him shall equal the aggregate of $200,000. In the 
event of Mr. Askin’s death during the period of full-time employment, the Company will pay to his 
designee(s) an aggregate total of $200,000; or, if death should occur during the consultation period, 
the Company will pay an aggregate amount by which $200,000 exceeds the total of the consulting fees 
paid to Mr. Askin; or, if death should occur while Mr. Askin is on disability status, the Company will 
pay his designee(s) an aggregate total equal to the amount, if any, by which $200,000 exceeds the 
sum of (i) the consulting fees, if any, and (ii) the disability compensation payments, if any. Mr. 
Cochran resigned for reasons of health as of May 3, 1968, and is receiving retirement benefits of approxi- 
mately $5,000 monthly until May, 1971. Mr. Carey performs consultation services for the Company 
and its subsidiaries at a rate of $6,500 per month under an agreement which terminates December 31, 
1969. 


Eligible employees participate in the Company’s Thrift Plan and in the Retirement Income Plan 
or Annuity Plan, depending on date of employment. The Retirement Income and Annuity Plans pro- 
vide for regular monthly payments to employees upon retirement, based on years of employment and 
pay rates. The cost of these plans is borne by the Company. The Thrift Plan provides for accumu- 
lation of savings in amounts ranging from 2% to 8% of eligible employees’ salaries or wages, as 


25 


elected by the employee, which amounts are matched by the Company and deposited in a trust and 
invested as directed by the employee. For persons employed on or after January 1, 1963, the 
maximum allowable contribution to the Thrift Plan is 2% for the first 3 years of participation, there- 
after increasing at the rate of 2% for each 2 years of additional participation until the maximum of 
8% is reached after 7 years of participation. Under the terms of the trust, employees have certain 
withdrawal rights during individual ten-year cycles after which they may elect to take their entire 
credit balance out of the trust. 


The Company has in effect an Incentive Compensation Plan for executives and key employees 
of the Company and certain of its subsidiaries, administered by the Salary Committee of the Board 
of Directors together with the chief executive officer of the Company and the chief executive officer 
of certain of the Company’s principal operating groups. Amounts available for distribution for any 
year under the Plan are to be not more than 5% of the excess of the earnings of each group for 
any such year above a base figure to be established by the Salary Committee for each group annually, 
a portion of which is to be available for staff employees of the Company. There is no commitment 
to continue the Plan beyond any current year nor is there any commitment to continue the Plan 
as to any group or groups. Personnel receiving payments under this Plan are selected by the com- 
mittee and the chief executives referred to above. Directors who are not employees of the Company 
or a subsidiary are not eligible to participate. Payments under such Plan during 1968 to Messrs. 
Symonds, Askin, Freeman and Scott (which are included in the amounts shown as direct payments 
to such individuals in the tabulation of compensation set forth above) amounted to $39,100, $26,794, 
$32,800 and $13,540, respectively; 28 officers of the Company received an aggregate of $313,089 
thereunder. The total amount paid under such Plan in 1968 was $1,133,500 to approximately 400 
officers and employees of the Company and its subsidiaries. 


A Deferred Compensation Plan is in effect for the Company and its subsidiaries which are at 
least 50% owned, which is administered by the Salary Committee of the Board of Directors. 
Determination of the employees selected to participate in this Plan is vested in the Salary Committee. 
The Plan provides for the creation of a Deferred Compensation Ledger in which there is credited 
to the account of participants for any calendar year, commencing with the initial year of participation, 
such amount, if any, as may be awarded for such year to a participant. The aggregate amounts for 
any participant, together with interest, will be deferred and accumulated until termination of employ- 
ment. Payment of the total credit balance will be made over a five-year period following termination 
of the respective participant's employment. The aggregate amount of all deferred compensation 
awards, which includes amounts awarded in January 1969 for the calendar year 1969, together with 
accrued interest through December 31, 1968, under this Plan for Messrs. Symonds, Askin, Freeman 
and Scott is $198,595, $40,300, $100,749 and $20,300, respectively. The total amount which has been 
awarded, together with accrued interest through December 31, 1968, under such Plan to ten directors 
and officers of the Company as a group is $455,992. 


During 1968, the Company and its subsidiaries paid Cameron Iron Works, Inc., of which Herbert 
Allen is a director, officer and stockholder, $966,000 under various contracts. During 1968, the Com- 
pany and its subsidiaries paid to Bechtel Corporation of which Stephen D. Bechtel, Jr. is a director, 
officer and stockholder, $1,438,000 under various construction contracts. During 1968, the Company 
and its subsidiaries paid the law firm of Baker, Botts, Shepherd & Coates, of which H. Malcolm Lovett 
is a partner, $230,000 for legal services. 


Employee Relations 


At June 30, 1969, Tenneco Inc. and its subsidiaries had in their employ approximately 62,000 
persons. Relations with employees are good. Among the more important factors in employee relations 
are the benefit plans inaugurated and sponsored for the welfare and security of employees and their 
families. These plans provide for retirement income, augmented personal savings, life insurance and 
hospitalization. 
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Prior to April 9, 1965, Tenneco Inc. had a restricted stock option plan which provided for the 
granting of restricted stock options to officers and key employees of Tenneco Inc. and subsidiaries for 
the purchase of Common Stock as a part of their employment arrangements. Such plan provided that 
the option price would be not less than 95% of the fair market value of the Common Stock at the date 


_ Se option was granted, and that the options could be exercised at any time within ten years of 
their dates. 


On April 9, 1965, stockholders approved a qualified stock option plan for the granting of options 
to officers and key employees of Tenneco Inc. and its subsidiaries for up to 500,000 shares of Common 
Stock at option prices not less than 100% of the fair market value at the date of granting. Such options 
expire at the end of five years and may be exercised to the extent of 50% of the shares covered thereby 
after one year from the granting date and in whole or in part at any time after two years from the 
granting date. 

As of August 31, 1969, there were options outstanding for the purchase of an aggregate of 100,987 
shares under the restricted plan, expiring at various dates between December 1969, and October 1973, 
at prices ranging from $19.400 to $23.049 per share, and options outstanding under the qualified plan 
for the purchase of an aggregate of 284,898 shares, expiring between June 1970, and April 1974, at prices 
ranging from $19.250 to $28.50 per share. At August 31, 1969, Messrs. Freeman, Askin and Scott held 
options under the qualified plan expiring between June 1970, and December 1972, for 6,000, 5,000 and 
6,000 shares, respectively, as to which the respective average purchase prices per share were $27.375, 
$27.375 and $21,125. Officers as a group held options at August 31, 1969, for the purchase of an aggregate 
of 7,652 shares under the restricted plan, expiring in December 1971 at a price of $23.049 per share, and 
for the purchase of an aggregate of 75,000 shares under the qualified plan, at prices ranging from 
$19.250 to $28.50 expiring between 1970 and 1974. Directors who are not employees are not eligible to 
participate under either plan. On September 24, 1969, the closing price for Common Stock of Tenneco 
Inc. on the New York Stock Exchange was $2378 per share. With respect to options previously granted 
to officers and key employees reference is made to Note 7 to the Financial Statements of Tenneco Inc. 

Kern County Land Company, prior to its acquisition by Tenneco Inc., had stock option plans for 
officers and key employees of Kern and its subsidiaries. The outstanding options have been surrendered 
and substitute options granted by Tenneco Ince. for the purchase of its $5.50 Cumulative Convertible 
Preference Stock under new plans. At August 31, 1969, qualified options were outstanding for the pur- 
chase of an aggregate of 10,609 shares, expiring at various dates between November 1971] and February 
1972. as to which the average purchase price per share was $61.629. At such date two officers of the 
Company, formerly employees of a subsidiary of Kern County Land Company, owned options for the 
purchase of an aggregate of 700 shares expiring in February, 1972 as to which the purchase price per 
share was $60.875. On September 24, 1969, the closing price of the $5.50 Cumulative Convertible Pref- 
erence Stock on the New York Stock Exchange was $90% per share. No further options may be 
granted under such plans. 

As of August 31, 1969, officers and employees of J. I. Case Company held options under the quali- 
fied stock option plan of Case to purchase an aggregate of 32,000 shares of Case’s Common Stock, at 
prices ranging from $18.375 to $19.00 per share. Such options, which are not presently exercisable, 
expire in March and May, 1974. On September 24, 1969, the closing price of Case’s Common Stock on 
the New York Stock Exchange was $147 per share. 

Tenneco Inc. and J. I. Case Company make no accounting entries until such time as the options are 
exercised, Then the companies record the par value of the stock issued in their respective capital stock 
accounts with the remainder of the proceeds being credited to premium on capital stock. 


LITIGATION — TENNECO INC. 


In February, 1969, separate suits for demages were instituted in the United States District Court 
in San Francisco, California by (i) Occidental Petroleum Corporation, on behalf of itself as a share- 
holder of former Kern County Land Company at the time that company’s assets were acquired by 
KCL Corporation, a subsidiary of Tenneco Inc. (“KCL”), and by (ii) an individual, on behalf of herself 
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and all shareholders (other than Occidental Petroleum Corporation) of former Kern County Land 
Company at such time; both suits are based on an alleged deficiency in the consideration received by 
such former shareholders for the assets conveyed to KCL. Tenneco Inc., KCL, former Kern County 
Land Company, and two officers and directors of former Kern County Land Company are named as 
defendants. Such actions for damages are based upon allegations that the proxy statement of former 
Kem County Land Company relating to the sale of its assets was misleading and that the business 
and assets of former Kern County Land Company were not properly evaluated by its officers and 
directors at the time of sale. The Occidental action asserts a claim for at least $20,000,000, 
and the individual action asserts claims aggregating at least $160,000,000. The Occidental action 
has been stayed pending the hearings and determination of certain actions filed by KCL 
and others in the United States District Court for the Southern District of New York to recover 
profits realized by Occidental allegedly in violation of Section 16(b) of the Securities Exchange Act 
of 1934, although it is open to Occidental to amend its pleadings in the New York actions to assert 
there the claim which it is stayed from prosecuting in California and Occidental has indicated that 
it will file such amendment. In connectioa with these proceedings, Tenneco Inc. has agreed to hold 
former Kern County Land Company and its officers and directors harmless, except as to any liability 
for fraud or malfeasance. In the opinion of Charles S. Taylor, Jr., Esq., Associate Counsel for Tenneco 
Inc., the claims of Occidental and the individual shareholders of former Kern County Land Company 
are without merit and will be successfully defended. 


DESCRIPTION OF $5.50 PREFERENCE STOCK 
AND COMMON STOCK OF TENNECO INC. 

The authorized capital stock of Tenneco Inc, as provided in the Certificate of Incorporation, as 
amended (herein called the “Certificate of Incorporation”), consists of an aggregate of 114,297,000 
shares, divided into 2,297,000 shares of Preferred Stock, par value $100 per share (herein called 
“Preferred Stock’); 2,000,000 shares of Second Preferred Stock, par value $100 per share (herein 
called “Second Preferred Stock”); 10,000,000 shares of Preference Stock, without par value (herein 
called “Preference Stock”) and 100,000,000 shares of Common Stock, par value $5 per share (herein 
called “Common Stock”). Shares of Preference Stock of other series in addition to the $5.50 Cumulative 
Convertible Preference Stock may be issued from time to time, subject to the limitations set forth in 
the Certificate of Incorporation and in the resolution of the Board of Directors providing for any such 
series, the terms of additional shares of cther series to be set forth in such resolution to the extent 
permitted by the Certificate of Incorporation. All shares of Preference Stock rank on a parity with 
respect to dividend and liquidation righis, irrespective of series. The Preference Stock ranks junior 
to the Preferred Stock and Second Preferred Stock and the Common Stock ranks junior to the Preferred 
Stock, Second Preferred Stock and Preference Stock in respect of dividends and distribution of assets 
on liquidation. 

The following is a brief description of the terms of the Preference Stock and the Common Stock, a 
complete statement of which is set forth in the Certificate of Incorporation and in the Certificate of 
Designation creating the $5.50 Cumulative Convertible series thereof. The Certificate of Incorporation 
and the Certificate of Designation are exhibits to the Registration Statement and are incorporated by 
reference herein. 


Dividend Rights 

Subject to the prior rights of the holders of the Preferred Stock and Second Preferred Stock, the 
holders of Preference Stock are entitled to receive, when and as declared by the Board of Directors, 
cumulative preferential dividends in cash at the rate per annum fixed for the respective series, payable 
quarterly on the last days of March, June, September and December in each year. Dividends are 
payable on the $5.50 Cumulative Convertible Preference Stock at the rate of $5.50 per year or $1.375 
per quarter, and dividends thereon accrue from the date of issuance. 

Subject to the prior rights of the holders of the Preferred Stock, Second Preferred Stock, and Pref- 
erence Stock such dividends as may be determined by the Board of Directors may be declared and paid 
on the Common Stock from time to time out of any funds legally available therefor. 


28 


Unless the consent of a majority of each presently outstanding series of Preferred Stock is obtained, 
(a) the total amounts paid or distributed on stock junior to the Preferred Stock after December 31, 1945 
and the total amounts applied to the acquisition of such junior stock after December 31, 1945 may not 
exceed the sum of Tenneco Inc.’s net income accumulated since December 31, 1945 and available for 
dividends on such junior stock plus $62,500, and (b) no dividends may be paid on, or acquisitions 
made of, such junior stock if, after giving effect thereto, the net assets of Tenneco Inc. shall be less 
than 225% of the par value of the Preferred Stock and any other stock ranking prior to or on a parity 
with the preferred stock as to dividends or assets then outstanding. The foregoing restrictions do not 
apply to dividends payable in stock junior to the Preferred Stock, or to the acquisition of such junior 
stock in exchange for, or out of the proceeds of the issue of, such junior stock, or out of contributions 
to capital. No such dividend or acquisition need be taken into account in making the above computa- 
tions. 


Unless the consent of a majority of the outstanding Second Preferred Stock is obtained, (a) the 
total amounts paid or distributed on stock junior to the Second Preferred Stock after December 31, 
1945 and the total amounts applied to the acquisition of such junior stock after December 31, 1945 
may not exceed the sum of Tenneco Inc.’s net income accumulated since December 31, 1945 and 
available for dividends on such junior stock, and (b) no dividends may be paid on, or acquisitions made 
of, such junior stock if, after giving effect thereto, the net assets of Tenneco Inc., after deducting the 
aggregate par value of the Preferred Stock and any other stock ranking prior to the Second Preferred 
Stock as to dividends or assets then outstanding, shall be less than 200% of the aggregate par value 
of the Second Preferred Stock, and any other stock ranking on a parity with the Second Preferred 
Stock as to dividends or assets then outstanding. The foregoing restrictions do not apply to dividends 
payable in stock junior to the Second Preferred Stock, or to the acquisition of such junior stock in 
exchange for, or out of the proceeds of the substantially contemporaneous issue of, such junior stock, 
or out of contributions to capital. No such dividend or acquisition need be taken into account in 
making the above computations. 


Tenneco Inc. may not acquire for value any shares of Preference Stock or of any other stock ranking 
on a parity with the Preference Stock as to dividends or assets while dividends on the Preference Stock 
are in default, without the consent of the holders of at least a majority of the shares of Preference Stock 
present at an annual meeting or special meeting called for the purpose, provided that at least a majority 
of the outstanding shares of Preference Stock is present at such meeting. 


No dividends whatsoever may be paid on any stock junior to the Preferred Stock as to dividends 
or assets, nor may any shares of such junior stock be acquired by Tenneco Inc., unless Tenneco Inc. 
has fully complied with the sinking fund provisions for all outstanding series of Preferred Stock. No 
dividends may be paid on any stock junior to the Second Preferred Stock, nor may any shares of such 
junior stock be acquired by Tenneco Inc., unless Tenneco Inc. has fully complied with the applicable 
sinking fund provisions for all series of Second Preferred Stock. No dividends may be paid on any stock 
junior to the Preference Stock, nor may any shares of such junior stock be acquired by Tenneco Inc., 
unless all past and current dividends on the Preference Stock shall have been declared and paid. 


So long as any of its presently outstanding First Mortgage Pipe Line Bonds remain outstanding, 
Tenneco Inc. may not make any payments or distributions on stock junior to the Preferred Stock as to 
dividends or assets or acquire for a consideration any capital stock if the total amounts paid or 
distributed on the capital stock of Tenneco Inc. after December 31, 1945 and the total amounts applied 
to the acquisition of any capital stock of Tenneco Inc. after December 31, 1945 exceed Tenneco Inc.’s 
net income accumulated since December 31, 1945 available for dividends on capital stock. The fore- 
going restriction does not apply to dividends payable in stock junior to the Preferred Stock, or to the 
acquisition of capital stock in exchange for, or out of the proceeds of the issue of, capital stock, or out 
of contributions to capital. No such dividend or acquisition need be taken into account in making the 
above computation. 

So long as any of its presently outstanding Debentures are outstanding Tenneco Inc. may not 
declare or pay any dividend or make any other distribution upon its capital stock ranking junior to 
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its Preferred Stock, or acquire for a consideration any capital stock (excluding from such restriction 
and from the following calculations dividends paid in junior stock and capital stock purchased, 
redeemed or otherwise acquired, to the extent that it was so acquired in exchange for or from the 
proceeds of the substantially concurrent sale of other capital stock or out of capital contributions), if 
after giving effect thereto (a) the cumulative aggregate amount of all dividends and distributions 
declared or paid on the capital stock and the amount paid for the acquisition of capital stock subsequent 
to December 31, 1947, exceeds the aggregate amount of the net income of Tenneco Inc. subsequent to 
such date, plus $735,000; or (b) the sum of Tenneco Ine.’s capital stock, surplus and premium on 
capital stock, less the sum of Tenneco Inc.’s investments (other than investments in subsidiaries as 
defined) as then recorded on the books of Tenneco Inc., is less than 1.4 times the aggregate principal 
amount of the unsecured funded debt of Tenneco Inc. 


So long as any of its presently outstanding Debentures are outstanding, Tenneco Inc. may not 
declare or pay any dividend or make any other distribution upon, or acquire for a consideration, any 
of its Common Stock at a time when, after giving effect to such dividend, distribution or acquisition, 
the outstanding funded debt of Tenneco Inc. shall exceed 70% of its capitalization (excluding from 
such restriction and from the following calculation dividends paid in Common Stock and Common 
Stock acquired to the extent that it was so acquired in exchange for or from the proceeds of the sub- 
stantially concurrent sale of other Common Stock, or out of capital contributions), if after giving effect 
thereto the cumulative aggregate amount of all dividends and distributions declared or paid on the 
Common Stock and the amount paid for the acquisition of Common Stock subsequent to December 31, 
1947, exceeds 75% of the total of (i) the net income of Tenneco Inc. available for dividends on Com- 
mon Stock subsequent to such date, and (ii) $735,000. 


After giving effect to the restrictions then in effect on the payment of dividends on stock junior to 
the Second Preferred Stock summarized above, approximately $286,000,000 of consolidated retained 
earnings was not restricted for payment of dividends on stock junior to the Second Preferred Stock 
at June 30, 1969. 


Voting Rights 


Subject to the right of the holders of Preferred Stock to elect a minimum majority of the Board oi 
Directors whenever dividends on the outstanding Preferred Stock are in arrears in an amount equal to 
six quarterly dividends thereon, and except for such additional voting rights as may be provided for 
any series of Preferred Stock, Second Preferred Stock or Preference Stock in the resolution of the 
Board of Directors providing for the issuance thereof (no such provision having been made as to any 
outstanding series of Preferred or Second Preferred Stock), holders of Second Preferred Stock, $5.50 
Cumulative Convertible Preference Stock and Common Stock are entitled to one vote for each share 
held at all meetings of stockholders. Whenever dividends ou the $5.50 Cumulative Convertible 
Preference Stock are in arrears in an amount equal to six quarterly dividends thereon, holders of the 
$5.50 Cumulative Convertible Preference Stock have the right to elect two directors until all accrued 
and unpaid dividends on the $5.50 Cumulative Convertible Preference Stock are paid in full. 


Tenneco Inc. is not permitted to amend any of the capital stock provisions of the Certificate of 
Incorporation so as to affect adversely the rights, powers or preferences of the Preference Stock (other 
than provisions relating exclusively to a particular series of Preference Stock) without the consent of 
the holders of at least two-thirds of the outstanding shares of Preference Stock, irrespective of series, 
and Tenneco Inc. may not amend any of the capital stock p:ovisions of the Certificate of Incorporation 
or of any resolutions relating exclusively to a particular series of Preference Stock so as to aftect 
adversely the rights, powers or preferences of such series, without the consent of the holders of at 
least two-thirds of the outstanding shaies of such series. 


Tenneco Inc. may not, withvut the affirmative vote of the holders of at least a majority of the 
outstanding shares of Preference Stock, at an annual meeting or special meeting called for the purpose 
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(a) create or authorize any additional class of stock ranking prior to the Preference Stock as to 
dividends or assets, or increase the authorized amount of Preferred Stock, Second Preferred Stock 
or any other class of stock ranking prior to the Preference Stock as to dividends or assets or create 
or authorize any obligation or security convertible into shares of Preferred Stock, Second Preferred 
Stock or shares of stock of any other class ranking prior to the Preference Stock as to dividends or 
assets, or (b) transfer substantially all its property or business, or consolidate with or merge into any 
other corporation; this provision, however, does not apply to a merger of another corporation into 
Tenneco Inc. or to mortgages of property of Tenneco Inc. Shares of Second Preferred Stock which 
are redeemed, converted or otherwise reacquired by Tenneco Inc. assume the status of authorized but 
unissued Second Preferred Stock issuable by resolution of the Board of Directors in the same manner 
as other authorized but unissued Second Preferred Stock. 


Tenneco Inc. may not, without the affirmative vote of the holders of at least a majority of the 
outstanding shares of Preference Stock, (a) create or authorize any class of stock ranking on a parity 
with the Preference Stock as to dividends or assets, or (b) increase the authorized amount of Preference 
Stock or of any class of stock ranking on a parity with the Preference Stock as to dividends or assets, 
or (c) create or authorize any obligation or security convertible into shares of Preference Stock or 
shares of stock of any class ranking on a parity with the Preference Stock as to dividends or assets. 


Liquidation Rights 


After payment has been made in full to the holders of the Preferred Stock and Second Preferred 
Stock, the holders of Preference Stock are entitled to receive, in the event of any voluntary liquidation, 
the preferential amounts fixed for the respective series ($110 per share until July 1, 1977 and thereafter 
the then applicable optional redemption price in the case of the $5.50 Cumulative Convertible Pref- 
erence Stock), and in the event of any involuntary liquidation, $100 per share, plus, in either case, all 
accrued and unpaid dividends to the date payment is made available. 


The Common Stock, in the event of any liquidation, dissolution or winding-up of the affairs of 
Tenneco Inc., is entitled to receive pro rata the assets of Tenneco Inc. remaining after satisfaction of 
corporate liabilities and the prior rights of the Preferred Stock, Second Preferred Stock and Preference 
Stock. 


Redemption Provisions of $5.50 Cumulative Convertible Preference Stock 


The $5.50 Cumulative Convertible Preference Stock will be redeemable at the option of Tenneco 
Inc., on or after July 1, 1977, on at least 30 days notice, in whole or in part, at the following redemption 
prices: 

$110 per share if redeemed on or after July 1, 1977 and prior to July 1, 1978; or 

$109 per share if redeemed on or after July 1, 1978 and prior to July 1, 1979; or 

$108 per share if redeemed on or after July 1, 1979 and prior to July 1, 1980; or 

$107 per share if redeemed on or after July 1, 1980 and prior to July 1, 1981; or 

$106 per share if redeemed on or after July 1, 1981 and prior to July 1, 1982; or 

$105 per share if redeemed on or after July 1, 1982 and prior to July 1, 1983; or 

$104 per share if redeemed on or after July 1, 1983 and prior to July 1, 1984; or 

$103 per share if redeemed on or after July 1, 1984 and prior to July 1, 1985; or 

$102 per share if redeemed on or after July 1, 1985 and prior to July 1, 1986; or 

$101 per share if redeemed on or after July 1, 1986 and prior to July 1, 1987; or 

$100 per share if redeemed on or after July 1, 1987; 


plus in each case accrued and unpaid dividends. 
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Conversion Provisions of $5.50 Cumulative Convertible Preference Stock 


Each share of $5.50 Cumulative Convertible Preference Stock is convertible at the option of the 
holder at any time or, if such shares shall be called for redemption, at any time prior to the close of 
business on the fifth day preceding the date fixed for redemption thereof, into 3.6 shares of Common 
Stock. 


The number of shares of Common Stock into which each share of $5.50 Cumulative Convertible 
Preference Stock may be converted is subject to certain adjustments designed to protect the conversion 
privilege against dilution. However, no adjustment is required to be made in connection with the 
issuance of additional shares of $5.50 Cumulative Convertible Preference Stock, or the issuance of 
shares of Common Stock on conversion of presently issued and outstanding shares of Second Preferred 
Stock or on the conversion of the $5.50 Cumulative Convertible Preference Stock or pursuant to options 
now existing or hereafter granted to officers and employees of Tenneco Inc. and its subsidiaries or on 
exchange of Tenneco Corporation $1.60 Cumulative Second Preferred Stock or the reissuance of 
treasury shares. 


No adjustment in respect of dividends will be made upon the conversion of the $5.50 Cumulative 
Convertible Preference Stock. No fractional shares of Common Stock will be issued upon conversion, 
but in lieu thereof Tenneco Inc. will make a cash adjustment based upon the market price for the 
Common Stock. 


$5.50 Cumulative Convertible Preference Stock surrendered for conversion assumes the status of 
authorized and unissued Preference Stock and may not thereafter be reissued as $5.50 Cumulative 
Convertible Preference Stock. 


Miscellaneous 


No holder of capital stock of Tenneco Inc. has any preemptive rights, subscription rights, or 
cumulative voting rights. 


The $5.50 Cumulative Convertible Preference Stock is full paid and non-assessable. The outstand- 
ing Common Stock of Tenneco Ine. is full paid and non-assessable and the Common Stock of Tenneco 
Inc. to be issued upon conversion of the $5.50 Cumulative Convertible Preference Stock as set forth 
herein will be full paid and non-assessable. 


The Transfer Agents for the Common Stock are Chemical Bank, New York, N. Y., Houston National 
Bank, Houston, Texas, The Northern Trust Company, Chicago, Illinois, and United California Bank, 
Los Angeles, California, and the Registrars for the Common Stock are First National City Bank, 
New York, N. Y., First City National Bank of Houston, Houston, Texas, Continental Illinois National 
Bank and Trust Company of Chicago, Chicago, Illinois, and Wells Fargo Bank, Los Angeles, California. 


The Transfer Agents for the $5.50 Cumulative Convertible Preference Stock are Manufacturers 
Hanover Trust Company, New York, N. Y., Houston National Bank, Houston, Texas, and Wells Fargo 
Bank, Los Angeles, California, and the Registrars for the $5.50 Cumulative Convertible Preference 
Stock are Chemical Bank New York Trust Company, New York, N. Y., First City National Bank of 
Houston, Houston, Texas, and The Bank of California National Association, San Francisco, California. 


The Common Stock of Tenneco Ince. is listed on the New York, Midwest and Pacific Coast Stock 
Exchanges, and the $5.50 Cumulative Convertible Preference Stock of Tenneco Ince. is listed on the 
New York and Pacific Coast Stock Exchanges. 
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REPORTS OF INDEPENDENT PUBLIC ACCOUNTANTS — TENNECO INC. 


To Tenneco Inc.: 


We have examined the balance sheets of Tenneco Inc. (a Delaware corporation) and of Tenneco 
Inc. and consolidated subsidiaries as of June 30, 1969, and the related statement of income of 
Tenneco Inc., statements of retained earnings and premium on capital stock and other capital surplus 
of Tenneco Inc. and Tenneco Inc. and consolidated subsidiaries for the three years ended December 
31, 1968, and the six months ended June 30, 1969. We have also examined the statement of consolidated 
income for the five years ended December 31, 1968, and the six months ended June 30, 1968 and 
June 30, 1969, appearing under the caption “Statement of Consolidated Income of Tenneco Inc.” Our 
examination was made in accordance with generally accepted auditing standards and accordingly 
included such tests of the accounting records and such other auditing procedures as we considered 
necessary in the circumstances. We did not examine the financial statements of KCL Corporation 
(formerly Kern County Land Company) and consolidated subsidiaries, but we were furnished with 
the report of other auditors thereon. 


The report of the other auditors disclosed a change effective in 1965 in the accounting for pension 
costs by J. I. Case Company (a consolidated subsidiary) and retroactive changes in 1967 in the 
consolidation and oil and gas accounting policies of KCL Corporation (the latter accounting changes 
conform to the practices followed by Tenneco Inc.). In our opinion, the effect of the pension cost 
matter is not material in relation to the Tenneco Inc. consolidated financial statements and the other 
changes are required by the pooling-of-interests basis of accounting. 


In our opinion, based upon our examination and the report of other auditors referred to above, 
the accompanying balance sheets, the statements of income, retained earnings and premium on capital 
stock and other capital surplus present fairly the financial position of Tenneco Inc. and of Tenneco 
Inc. and consolidated subsidiaries as of June 30, 1969, and the results of operations on an individual and 
consolidated basis for the periods set forth in the first paragraph above, in conformity with generally 
accepted accounting principles. Other than for the change in 1967 to an accepted alternative method 
of accounting for deferred income taxes as explained in Note 10 to the Tenneco Inc. financial state- 
ments, in our opinion, the accounting principles were applied on a consistent basis during the periods. 


ARTHUR ANDERSEN & Co. 


Houston, Texas 
August 15, 1969 
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KCL Corporation: 


We have examined the balance sheet of KCL Corporation (formerly Kern County Land Company ) 
and consolidated subsidiaries as of June 30, 1969 and the related statements of retained earnings and 
of premium on capital stock and other capital surplus for the three years and six months then ended. 
We have also examined the statements of income of KCL Corporation (formerly Kern County Land 
Company) and consolidated subsidiaries for the five years ended December 31, 1968 and the six 
months ended June 30, 1968 and June 30, 1969. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances. 


The above-mentioned consolidated financial statements of KCL Corporation, not presented 
separately herein, have been retroactively revised from the previously published financial statements 
for that Company to give effect to: (1) restatement of the 1965 and 1966 fiscal years ending in 
October to fiscal years ending in December, (2) consolidation of the financial statements of J. I. 
Case Company in 1964 through 1966 (which did not affect net income), (3) a transter of approximately 
$84,000,000 from retained earnings to premium on capital stock and other capital surplus in September 
1967, and (4) restatement of 1964 through 1966 consolidated financial statements to reflect adoption 
of alternative accounting principles respecting oil and gas properties, as explained in Note 9 to the 
Tenneco Inc. consolidated financial statements. 


In our opinion, the above-mentioned consolidated financial statements present fairly the financial 
position of KCL Corporation and consolidated subsidiaries at June 30, 1969 and the results of their 
operations for the above-stated periods, in conformity with generally accepted accounting principles 
applied (except for the change, which we approve, to the accrual method of recognizing pension 
costs by J. I. Case Company commencing in 1965) on a consistent basis in all material respects after 
the revisions referred to above. 


Haskins & SELLS 


Houston, Texas 
August 7, 1969 
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TENNECO INC. AND CONSOLIDATED SUBSIDIARIES 
BALANCE SHEETS 


June 30, 1969 (Note 1) 
(Expressed in thousands ) 


Investments: 


Majority-owned unconsolidated subsidiaries and 50% owned companies, at cost plus 


$ 104,498 


ASSETS 
Tenneco Inc. 
an 
Consolidated 
Tenneco Inc. Subsidiaries 
Current Assets: 
Cash ‘UA: dieparil dt aaeeae eae see nT te oe) Pete ae $')'40/013 "$11,088 
Temporary cash investments — 
Ui woe Government sSeCuritics: aware Deer nR re Ce ee i A a sean 452 991 
Certilicates. of "depositin) sn. ta ee newaMMet en cf hon deere ce es saree te ae — 17,803 
Other 0", SSE I See ee oe ee eee MA POO TES — 10,546 
Receivables from associated companies ................00 ce cece ee eeeeeeseeee 16,883 1,635 
Special deposits -wetenaate Miestemness: Joc: tose fos Beh eaibe } BRO! ate: 145 492 
Notes sreceiVable peace Suen ee can oe, Baa sSouicd ha Stes ee ae — 29,013 
Costs incurred and estimated profits recorded on shipbuilding contracts in process, 
less’ \billings’ 3). S20 eTEGP A BI SRE RSS cea ORI). INS Sees See Re, — 47,575 
Accounts receivable — 
Gustomersy io sie oe ede cancra er oho eyeler'e ate eters Pte ars (oe CP NEES ERS Oe a aa 30,433 207,454 
Other" Peer Uses SET OTUs. Se. A SR ee tk), ee Soin SAPO Ey, RAR 3,597 21135 
Reservetfor*doubtfullaccounts ese) GE Pens eas ee ee ee -- (4,307) 
Inventories (Note 2) — 
Raw materials, work in progress and finished products .................... — 285,686 
Materials: ‘and suppliesty x it..() ce « Sees Re a Ae, ee 4,006 20,663 
Gas*stored underground .% stieecte ie ee sea ee See” Ae ee eee 1,288 1,706 
Prepayments ‘atid other 425 {4 <i4h0) 20O02K7 OS fe 110.) COND 1h Bio tites 7,681 26,856 


$ 778,301 


undistributed: earnings: oo. Kees ADA FOE Soe chamraomy Dy bry oy a $ = $ 85,672 
Affiliated, cotnpanies:sat scost cami bens od. mer eee a ES tO ete 844,649 39,157 
Long-term -Trecelvablesini 3. cepa ce Ue Se wei a a Bn ee ee Re — 48,261 
Qe TatPCOSE aoe. ccc Ue heen Io ep a ee ee — 11,308 


Plant, Property and Equipment, at cost: 


$ 844,649 


$ 184,398 


Gas sittansSMISsiON! 2:2 4 du.d. os ere ee Ee ei eee $1,591,406 $1,782,617 
Construction work in progress — gas transmission ............................ 76,935 __ 78,931 
$1,668,341 $1,861,548 
Producing and sundeveloped’ oilfand!gasi2...5 eee eee eee 9,180 631,743 
Producing leasehold interests, subject to redetermination (Note 4) .............. 204,731 256,797 
Refining and {marketing*<...:. Fae eee Ee Ee ae ee eee ee — 212,691 
Packa git 97 5: snis pe ctr ice (<< | REIS ea ae SH Le TS ney ro ioe OC RP tne — 250,836 
Ghemiical, We say coer tek reece, react me ene tact kU ais a — 236,239 
Machinery. equipment and shipbuildines 5.40 ae eee eee eee — 347,638 
Land “usé? and cother sees :.. sean ee eas er en ees Cha — 138,616 
Constructions worn’ progress:—other seen nei lari nie ene 32,625 236,539 
$1,914,877 $4,172,647 
Less — Reserves for depreciation, depletion and amortization (Note 9) .......... 590,756 1,267,184 
$1,324,121 $2,905,463 
Deferred Charges: 

Issues expense onspreterredustocic (Note 6) naire eee aera $ 9,900 $ 12,881 
Issue expense on long-term debt ........... Pe a eRe Ser eT ar ee 18,844 24,105 

Investment in consolidated subsidiaries in excess of net assets at date of acquisition, 
lessy amortization Gaye ey eer cs. . eer i perme ater tone een cat a me Pann ~~ 36,838 
Other ave eee as Se eee a rr a 3,944 26,827 
$ 32,688 $ 100,651 
$2,305,956 $3,968,813 


(The accompanying notes to financial statements are an integral part of these balance sheets. ) 
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TENNECO INC. AND CONSOLIDATED SUBSIDIARIES 


BALANCE SHEETS 
June 30, 1969 (Note 1) 


(Expressed in thousands ) 


LIABILITIES 


Current Liabilities: 
Sinking fund redemptions and maturities due within one year .................. 
Noninterest bearing purchase obligation maturities due within one year 
Notes *payableaeseee. 5: SALINE. AN. cee, ee eel 
Accounts payable 
Payroll accrued 
Taxes accrued 


COL eS ROAR Root geek ORR BON WA i A ee ee ee ae a 

Interest Bearing Long-Term Debt and Interim Financing (Note 3): 
imterest bearing’ long-term debt... See... 4 ee. es 
Less — Sinking fund redemptions and maturities due within one year, included 
under current liabilities 


Interim financing (notes payable to banks) ................ 0000.0 ce ee eee eeee 
Noninterest Bearing Purchase Obligations (Note 4): 
Issued for producing leasehold interests, subject to redetermination, less maturities 
due within one year 
Deferred Credits: 
Proceeds from sale of production payments, net of applicable federal income taxes 
of $12,654 
Other 


Reserves: 
Deferred federal income taxes (Note 10) 
Pensions 


Outside Stockholders’ Interest in Subsidiaries: 
Preferred stock (Note 6) 
Second preferred stock, with conversion provisions (Note 6) 
Common stock and retained earnings 


Stockholders’ Equity: 
Preferred stock, par value $100 per share, authorized 2,297,000 shares, issued and 
outstanding 1,590,000 shares (Note 6) 
Less — Par value of 19,413 shares held for sinking fund ....................... 


Second preferred stock, par value $100 per share, authorized 2,000,000 shares, issued 
and outstanding 1,105,525 shares with conversion provisions (Note 6) 
Preference stock, no par value, authorized 10,000,000 shares, issued and outstanding 
4,339,900 shares with conversion provisions, liquidating value $433,990,000 
(Note 6) 
Common stock, par value $5 per share, authorized 100,000,000 shares, issued and 
outstanding 55,571,138 shares (28,062,297 shares reserved for possible future 
issuance) (Note 7) 
Premium on capital stock and other capital surplus 


Retained earnings (Note 8) 


Less — 479,516 shares of common stock held by a subsidiary, at cost ............ 


(The accompanying notes to financial statements are an integral part of these balance sheets. ) 


37 


Tenneco Inc. 


and 
Consolidated 
Tenneco Inc. Subsidiaries 
$ 63,314 $ 73,412 
8,291 8,291 
140 106,590 
34,043 137,857 
848 29,508 
18,994 44,502 
11,058 19,955 
4,547 45,127 
$ 141,235 $ 465,242 
$1,068,259 $1,765,069 
63,314 73,412 
$1,004,945 $1,691,657 
15,000 25,000. 
$1,019,945 $1,716,657 
$ 66,328 $ 109,672 
$ — $0 cD Ol? 
4,510 23,545 
$ 4,510 $ 59,157 
$ 38,579 $ 67,445 
= 8,287 
= 4,492 
$ 38,579 $ 80,224 
$ — ore3 225 
= 59,964 
— 62,169 
$ — $ 145,358 
$ 159,000 $ 159,000 
1,941 1,941 
$ 157,059 $ 157,059 
110,552 110,552 
108,498 108,498 
277,856 277,856 
303,759 304,029 
77,635 446,439 
$1,035,359 $1,404,433 
= 11,930 
$1,035,359 $1,392,503 
$2,305,956 $3,968,813 


TENNECO INC. 


STATEMENT OF INCOME 


(Expressed in thousands ) 


Year Ended December 31, 
1966 1967 1968 
Income: 
Operating revenues — 
Pipeline gas sales and transportation ................. $390,877 $406,292 $433,248 
Proguced, conceusate and Pasian... ain a eee 4,617 2,658 4,662 
Otherwi:loe. dqgee tephacRe emer k dee es 5,809 5,855 5,838 
$401,303 $414,805 $443,748 
Other income (net) — 
Cash dividends received from affiliated companies ..... $ 32,700 $ 41,679 $ 69,240 
Interest and other nonoperating income ............... 336 46 (173) 
$ 33,036 $ 41,725 $ 69,067 
$434,339 $456,530 $512,815 
Cost and Expenses (Notes 9 and 10): 
Operating Fexpenses wet erste eee ens Maye ener Ae enna eee $235,273 $246,968 $269,251 
Selling, general and administrative ©... ./0.... 0.6200. 13,443 14,827 15,536 
Depreciation, depletion and amortization ................ 56,564 58,970 58,948 
Interest — 
Ong] one-termyd cbtybasge.c o.oo. setter: cee oreeeraleeie 46,900 50,531 50,263 
CHS Ae MOI ash «ol atiea iet aad ela,.Qamameg eau gee. 414 1,462 1777 
Ghareed ‘to -coastruction Scere sk eee eens (9,097 ) (9,318) (14,072) 
Federalsincomeutaxes —> Currents sie reenter ie 7,085 2,634 5,844 
Federal™ income taxes Deterred se nny ae ee 4,575 (3,370) (3,984) 
$355,157 $362,704 $383,563 
Net din com ey:.sce ot cpt tp aas 6.5 GT ac ce eo $ 79,182 $ 93,826 $129,252 


( ) Denotes deduction. 


(The accompanying notes to financial statements are an integral part of this statement of income. ) 
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Six Months 
Ended 
June 30, 


1969 


$232,481 
1,916 
3,723 


$238,120 


$ 31,850 

94 
$ 31,944 
$270,064 


$143,527 
8,657 
32,982 


26,869 

426 
(6,897 ) 

5,380 
(1,684) 


$209,260 
$ 60,804 


TENNECO INC. AND CONSOLIDATED SUBSIDIARIES 


lance, beginning of period ...... 
1d: 


Amount transferred from statements 
Of income... 25 et ts Le 


educt: 
Cash dividends — 


Cumulative preferred stock with 
annual rates varying from 
4.10% to 7.25% on the issues 
outstanding at the respective 
CateSMi a tien. Lode Ate 


Cumulative convertible second 
preferred stock with annual 
rates varying from 4.50% to 
5.36% on the issues outstand- 
ing at the respective dates ... 


$5.50 Cumulative convertible 
preference stock ........... 


Common stock (Note 7) ...... 


Cash dividends of subsidiaries, prior 
to pooling 


Costs applicable to proposed Texas- 
to-California pipeline project sub- 
sequently denied (net of federal 
income taxes of $3,239) ....... 


Plant, property and equipment ad- 
justments resulting from Federal 
Power Commission original cost 
determination (Note 11) 


Other (net) 


alance, end of period (Note 8) ... 


(Expressed in thousands ) 


Tenneco Inc. 


Six Months 
Year Ended December 31, Ended 
Se UCU, 
1966 1967 1968 — 1969 


$ 47,934 $ 45,516 $ 54,215 $ 71,556 


79,182 93,826 129,252 60,804 


$127,116 $139,342 $183,467 $132,360 


$ 7,021 $ 6,820 $ 8,248 $ 4,298 

9,751 9,194 7,672 3,259 

—- 5,961 23,845 11,931 

58,995 63,132 68,469 35,235 

5,780 — — — 

-— — 3,624 — 

53 20 53 2 

$ 81,600 $ 85,127 $111,911 $ 54,725 
$ 45,516 $ 54,215 $ 71,556 


$ 77,635 


( ) Denotes deduction. 


STATEMENTS OF RETAINED EARNINGS (Note 1) 


Tenneco Inc. and 
Consolidated Subsidiaries 


Six Months 
Year Ended December 31, Feaaep: 
1966 1967 1968 1969 


$274,753 $316,960 $365,036 $419,466 


134,992 139,282 166,931 81,206 


$409,745 $456,242 $531,967 $500,672 


$ 7,021 $ 6,820 $ 8,248 $ 4,298 
9,751 9,194 7,672 3,259 
_ 5,961 23,845 11,931 
57,047 61,160 67,195 34,948 
11,520 8,530 37 — 
5,780 — — _ 
— — 3,624 — 
1,666 (459) 1,880 (203) 
$ 92,785 $ 91,206 $112,501 $ 54,233 
$316,960 $365,036 $419,466 $446,439 


(The accompanying notes to financial statements are an integral part of these statements of retained earnings. ) 
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TENNECO INC. AND CONSOLIDATED SUBSIDIARIES 


STATEMENTS OF PREMIUM ON CAPITAL STOCK 
AND OTHER CAPITAL SURPLUS (Note 1) 


Balance, beginning of period ...... 
Add: 
Premium on common stock .... 
Premium on preference stock . . 


Proceeds from sale of common 
stocks warrants) eee i: 


Discount on reacquired preferred 
stock, net of issue expense ... 


Capital transactions of pooled 
COMPANIES ©. 54.4hc- haste ac 


(Exoressed in thousands ) 


Tenneco Inc. 


Six Months 
Year Ended December 31, roo) 
1966 1967 1968 1969 


$209,018 $211,414 $251,267 $265,825 


2,183 37,749 13,742 23,637 
— 88 33 134 
— — — 13,590 
201 284 783 573 

12 1,732 —_— ase 


ee — 


Tenneco Inc. and 
Consolidated Subsidiaries 


gi ptonths 

nde 

Year Ended December 31, une 30, 
1966 1967 1968 1969 


$209,201 $211,597 $251,450 $266,095 


2,183 37,749 13,742 23,637 
_ 88 33 134 
aes = — 13,590 
201 284 783 573 
12 1,732 — = 
— = 87 = 
$211,597 $251,450 $266,095 $304,029 


__—_—_ 


cn he accompanying notes to financial statements are an integral part of these statements 


of premium on capital stock and other capital surplus. ) 


TENNECO INC. AND CONSOLIDATED SUBSIDIARIES 


NOTES TO FINANCIAL STATEMENTS 


(1) Principles of Consolidation: 


The consolidated financial statements include all majority-owned subsidiaries other than inactive companies, life 
insurance and finance subsidiaries. 


Unconsolidated majority-owned subsidiaries and 50% owned companies are carried at cost plus undistributed 
earnings since date of acquisition. Such undistributed earnings amounted to $41,363,901 at June 30, 1969. 


Investments in those affiliated companies which are carried at cost amounted to $39,156,648 at June 30, 1969, and 
the companies’ equity in the net assets of these companies amount to $27,445,770. Substantially all of the $11,710,878 
excess of cost over equity in net assets is represented by the difference between the purchase price and the underlying 
book value at date of acquisition. 


All significant intercompany items related. to Tenneco Inc., the consolidated companies and the unconsolidated 
companies carried on an equity basis have been eliminated in consolidation in the periods where applicable. The 
underlying book value of the consolidated companies was $239,566,815 in excess of the aggregate carrying value of 
such investments on the books of the parent companies at June 30, 1969. This excess represents the undistributed 
net book earnings of these subsidiary companies since organization or date of acquisition of $323,002,707, less the 
unamortized excess of cost of certain investments over underlying book value at the date of acquisition of $83,435,892, 
which in consolidation has been included either in deferred charges ($36,837,651) or plant, property and equipment 
($46,598,241). Except for the gain arising from the sale of parent company stock, the subsidiary companies’ net book 
earnings have been included in the statements of consolidated retained earnings. 


On September 4, 1968, the plan of merger between Tenneco Corporation, a subsidiary, and Newport News Ship- 
building and Dry Dock Company was consummated. Pursuant to the terms of the merger, Tenneco Corporation 
acquired all of the outstanding common stock of Newport News in exchange for 852,810 shares of Tenneco Inc. 
common stock which it held and $102,338,000 principal amount of its 7% Debentures. This transaction was accounted 
for as a purchase and, accordingly, the results of operations of Newport News have been included in the financial 
statements since the date of acquisition. 


In 1966, Tenneco Corporation, a subsidiary, acquired the assets and liabilities of several chemical and packaging 
companies in exchange for 756,548 shares of Tenneco Inc. common stock. In 1967, the assets and liabilities of General 
Foam Corporation were acquired in exchange for 704,566 shares of Tenneco Inc. common stock. Also in 1967, the 
business and assets of Kern County Land Company were acquired, subject to its liabilities, in exchange for 4,332,093 
shares of Tenneco Inc.’s $5.50 Cumulative Convertible Preference Stock. In 1968, the assets and liabilities of several 
manufacturing and packaging companies were acquired in exchange for 698,013 shares of Tenneco Inc. common stock. 
The financial statements for prior years have been restated to reflect such transactions in accordance with the pooling-of- 
interests principle of accounting. 


With respect to litigation in connection with the Kern County Land Company acquisition reference is made to the 
caption “Litigation — Tenneco Inc.” 


All items of foreign currency have been converted into U. S. dollars on the following bases and the resulting 
unrealized gains or losses have. been reflected in the statements of income. Such gains or losses are not significant. 


(a) Current assets and liabilities — exchange rate at end of period. 
(b) All other assets and liabilities — generally the exchange rate in effect at date of transaction. 


(c) Income and expenses — at exchange rates during the period except for depreciation, depletion and amortization 
which have been computed on the U. S. dollar carrying value of the applicable assets. 


(2) Inventories: 


Inventories are stated at the lower of cost or market. Cost for different products has been determined on “average 
cost,” “first-in, first-out,” and “last-in, first-out” bases. 


Inventories used in the computation of cost of sales at each year-end were $226,311,257 in 1965; $250,015,238 
in 1966; $254,268,074 in 1967 and $261,423,584 in 1968. Such inventories at June 30, 1969 amounted to $285,686,112. 
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(3) Interest Bearing Long-Term Debt and Interim Financing: 


A summary of interest bearing long-term debt outstanding at June 30, 1969, and the amounts due within 
one year are as follows: 
(Expressed in thousands ) 


Outstanding One Year Subsidiary 
Tenneco Inc. 
First mortgage pipeline bonds, due 1970 through 1988, 
ERTIES) NCE OVEN OHIO” Ga ald Gale age Glens aldle oo ane $ 474,165 $37,160 $10,237 
Debentures, due 1974 through 1987, average interest rate 
mob ES MAREE NAT ESTER setts a, tidy & laa Bald Bs 594,094 26,154 6,230 
$1,068,259 $63,314 $16,467 
Pipeline subsidiaries due 1980 through 1988, average interest P 
HATE! OLS Cee ee ee eee ce SE A ee red ca at 72,903 4,466 
Tenneco Corporation 
567 Debenitires*dwe 1990" | 2e.00-0Y. S088, Bey ebee ® 46,000 500 
6%4% Exchangeable debentures due 1992 .............. 99,998 = 
Worx. Debenturest dueyl998 isco. so ue te en eee 101332 oS 
6768 Bank loan.due 197d... sane ae ee 5,200 2,400 
OtherMigye, DAS TRUDE 4. Omg iy ein teas 450 tte 
Tenneco International N.V. 
634% Deutsche Mark bonds due 1983 ................. 25,000 ie, 
Chemical subsidiaries due 1972 through 1988, average interest 
rate’ 5.02 Yormege.watxca toni a gr aa SP ar Re en uta eh 81,283 3,635 
Packaging subsidiaries due 1969 through 1993, average in- 
terest rate.5.58,% tog wate tear ae bees waite Ne ae ih eta 73,814 2,868 
Land use subsidiaries due 1971 through 2007, average interest 
gate-9,2090 Weve. eee ile. <a i ae Me 109,277 4,561 
Machinery, equipment and shipbuilding subsidiaries due 1971 
through 1995, average interest rate 5.822% .........°... 70,015 3,075 
Otherieqa. cel. conse Ae aver SER. 2) ee ieee ice Ree: 28,005 5,060 
$1,781,536 $89,879 
Less — Tenneco Inc. bonds and debentures held by a sub- 
SUIT YS Secs. Go eatheetesd Seca ace eG Re a a 16,467 16,467 
$1,765,069 $73,412 


The aggregate maturities and sinking fund requirements for the four subsequent years applicable to the issues 
outstanding at June 30, 1969, are as follows: 
(Expressed in thousands) 


2nd Year 3rd Year 4th Year 5th Year 
Tenneco: [HOM deeae Mess ooo Tee $65,669 $63,644 $64,649 $65,374 
Pipeline*subsidiaries’ Cy eee? 2 ee ae 4,666 5,316 5,366 5,366 
Lennie con @OnpoOratlon meena ere ent tenet 3,400 3,800 1,000 1,994 
Clrenmvoall Salegielantes co oacacvsnnoanondnccas 4,180 4,129 4,079 900 
Packaging Subsidiaries’ yin ci tcc ta ane a 3,500 3,151 2,938 2,671 
ibpwnGl WHS GUISHIGHEIGES o.oo nuoecnoupedavcue 4,685 4,683 4,723 4,736 
Machinery, equipment and shipbuilding subsid- 
TATIOS. Sp Ph cote Na fs ee CANE an ae 5,254 4,623 4,050 4,052 
Other Ree fate ee ee a ee eee ee 6,407 3,627 7,060 1,475 
$97,761 $92,973 $93,865 $86,568 
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Tenneco Inc. and Tenneco Corporation have arranged interim financing through bank credit agreements. Tenneco 
Corporation has a credit agreement which authorizes loans of $100,000,000. Also, Tenneco Inc. and Tenneco Corpora- 
tion have entered into a joint bank credit agreement whereby the two companies may borrow a maximum of 
$100,000,000, except that Tenneco Corporation’s borrowings may not exceed $50,000,000 under this agreement. Such 
agreements expire at December 31, 1969, but may be extended annually thereafter by consent of the participating banks. 
At June 30, 1969, Tenneco Inc. had loans outstanding of $15,000,000 under the joint credit agreement and Tenneco 
Corporation had loans outstanding of $10,000,000 under its credit agreement. The interest rate on loans outstanding 
was 844%. 


Tenneco Inc. sold or contracted to sell $50,000,000 principal amount of 9% First Mortgage Pipeline Bonds in 
September, 1969. 


(4) Noninterest Bearing Purchase Obligations: 


In 1960, the Company purchased interests in certain gas and oil leases in the Bastian Bay Field, Louisiana, for 
which it paid $9,427,104 and executed noninterest bearing notes aggregating $150,036,396 due in annual amounts 
over a period of 17 years, At June 30, 1969, $74,619,540 of such noninterest bearing notes was outstanding. Such 
amount is subject to adjustment, upward or downward, based on a redetermination of the recoverable reserves from the 
properties acquired. The Company has engaged in extensive developmental work on the Bastian Bay leases, and has 
been taking gas into its pipeline system from the Bastian Bay leases through facilities constructed pursuant to a general 
authorization granted to the Company by the Federal Power Commission for the construction of gathering lines. In 
1965, it was held that construction of the connecting facilities and sale of leases, including the purchase price, required 
the specific authorization of the Federal Power Commission. The Company has applied for authorization of such con- 
necting facilities, but is unable to state what ultimate disposition will be made of these proceedings, including the sale 
of the interests to the Company and the agreed price. 


In another similar arrangement, which was also held to require specific Federal Power Commission authorization, 
subsidiaries of the Company purchased oil and gas reserves in the Ship Shoal area off the coast of Louisiana for a total 
purchase price of $97,333,332. In May 1968, a settlement was entered into with the sellers under which the original 
price was reduced to $53,989,583, which has been paid. Such settlement is subject to approval of the Federal Power 
Commission. Pursuant to the terms of the settlement agreement, all installments due under the original agreement 
have been suspended. 


(5) Reserve for Contingencies: 


Reserves for possible investment losses have been provided by a subsidiary, Tenneco Corporation, since 1964. 
Charges to such reserve in 1966 amounted to $3,633,059. 


(6) Preferred and Preference Stock: 


Tenneco Inc. 


(a) Cumulative Preferred Stock 


At Jure 30, 1969, there were fourteen issues of cumulative preferred stock outstanding with annual dividend rates 
varying from 4.10% to 7.25% (average dividend rate of 5.42%). The aggregate redemption value was $162,935,708, 
which declines at various future dates. The preference in involuntary liquidation is par value of each issue. There are 
no. arrearages in dividends on any issue of the preferred stock. Tenneco Inc. is required to retire a portion, of the 
outstanding preferred stock each year; sinking fund requirements for the twelve months ended June 30, 1970 amount 
to $6,250,000. Preferred stock issue expense is written off to capital surplus as shares are acquired to meet sinking fund 


requirements. 


(b) Cumulative Convertible Second Preferred Stock 
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Details of outstanding cumulative convertible second preferred stock are as follows: 


Convertible into Par Value 
Common Stock Current Outstanding (Expressed 
Series on or Before Conversion Rate Shares in thousands ) 
4.50% Expired 5,469 $ 547 
4,72 Expired 21,966 2,197 
4,92 September 1, 1977 3.76 shares** 50,648 5,065 
5.00 November 1, 1974 3.92 shares* 145,996 14,599 
5.36 December 31, 1982 3.44 shares** 881,446 88,144 
Oa: a25 $110,552 


* The conversion rate declines to 3.68 shares after November 1, 1969. 


** The conversion rate declines at various future dates, none of which are before September 1, 1972. 


The aggregate redemption value was $116,115,016, which declines at various future dates. Issue expense of second 
preferred stock is written off to premium on capital stock at the time of conversion. 


During 1968 and the six months ended June 30, 1969, 160,085 and 287,149 shares, respectively, were converted 
into Tenneco Inc. common stock. 


(c) Preference Stock 


At June 30, 1969, there were authorized 10,000,000 shares of preference stock, without par value, of which 
4,350,675 shares have been designated as $5.50 Cumulative Convertible Preference Stock. The $5.50 preference stock 
has a stated value of $25 per share and a liquidating value of $100 per share, with each share convertible to 3.6 Tenneco 
Inc. common shares on and after July 1, 1969. Commencing July 1, 1977, the preference stock is redeemable in. whole 
or in part at the option of Tenneco Inc. at an initial rate of $110 per share (aggregate redemption value, $477,389,000), 
which declines at various future dates. 


Tenneco Corporation 
(a) Cumulative Preferred Stock 


At June 30, 1969, of the 475,250 shares authorized at a par value of $100 per share, there were issued and out- 
standing two series of cumulative preferred stock, consisting of 55,000 shares of 5.75% and 140,250 shares of 6% 
preferred stock. The current redemption value was $21,117,250, exclusive of accrued dividends. The redemption 
value declines at various future dates. There was no arrearage in dividends on these issues. All of the 5.75% series is 
owned by Tenneco Inc. 


The sinking fund requirements for the 6% issue provide for the redemption of 8,250 shares, at par value, on 
each December 31 through 1985. The sinking fund requirements for the 5.75% issue provide for redemption of 2,750 
shares, at par value, on each December 31 through 1988. 


(b) Cumulative Second Preferred Stock 


At June 30, 1969, of the 20,000,000 shares of second preferred stock authorized, there were issued and outstanding 
2,000,000 shares of the $1.60 series. Each share, having a stated value of $27.75, is redeemable at the option of the 
holder prior to May 1, 1983, for one share of Tenneco Inc. common stock, subject to adjustment under certain condi- 
tions. Tenneco Inc. has agreed to exchange its common stock for such second preferred stock. At June 30, 1969, 
Tenneco Inc. has acquired through exchange 10,225 shares of such second preferred stock. At the option of Tenneco 
Inc., any shares of second preferred stock so exchanged by Tenneco Inc. for its common stock are required to be 
purchased by Tenneco Corporation at a price of $27.75 per share. The current cash redemption value was $58,399,896, 
exclusive of shares held by Tenneco Inc. and accrued dividends. The redemption value declines at various future dates. 
There was no arrearage in dividends on this issue. 
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Midwestern Gas Transmission Company 


At June 30, 1969, of the 992,000 shares authorized at a par value of $100 per share, there were 92,000 shares of 
542% Preferred Stock issued and outstanding. The current redemption value was $9,637,000, exclusive of accrued 
dividends. The redemption value declines at various future dates. There was no arrearage in dividends on this issue. 


The sinking fund requirements provide for the redemption of 4,000 shares, at par value, on each December 31, through 
1991. 


J. I. Case Company 


At June 30, 1969, of the 1,200,000 shares authorized at a par value of $1 per share, there were 439,467 shares 
of $1.44 Convertible Series A Second Preferred Stock issued and outstanding. The current liquidating value was 
$10,987,000. Each share is convertible to 1.1 J. I. Case Company common share. Tenneco Corporation owns 247,293 
shares of this issue. 


(7) Common Stock and Stock Option Plans: 


At June 30, 1969, the shares of Tenneco Inc. common stock reserved for issuance were as follows: 


Conversionyofsecond:preterredystockam sae | Ae ae ae 3,794,915 
Conversionjofypreferencé:stock Wel fa. ame ee... Se. eee oe 15,623,640 
[exercise ofacommon) stock warrants) i eee ee ee 2,500,000 
Exchange of Tenneco Corporation second preferred stock ................ 1,989,775 
Exchange of Tenneco Corporation subordinated debentures .............. 3,333,267 
StocksOptiomy plans ye seen eee ena ile > cote ert Eee he tnt oe ee 467,100 

Contingently issuable depending on future earnings of certain acquired 
COMPANIES MRL eee AN SCHR Tee Me pe TTY INTE en ree ere my ERE BO 353,600 
28,062,297 


At June 30, 1969, warrants for the purchase of 2,500,000 shares of Tenneco Inc. common stock were outstanding. 
Such warrants are exercisable at a price of $32 per share through April 1, 1979. 


During 1968 and the six months ended June 30, 1969, 580,891 and 1,051,970 shares, respectively, were issued 
upon conversion or exchange of preferred stock and debentures. Also 74,702 and 51,179 shares, respectively, were 
issued in connection with stock options during such periods. 


At June 30, 1969, Tenneco Inc. had reserved, and granted options for the purchase of, an aggregate of 1,223,537 
shares of common stock under a Restricted Stock Option Plan which provided for the granting of options at 95% of 
the fair market value at the date of grant. Options for the purchase. of 1,122,550 shares had been exercised. The 
remaining options are currently exercisable. In addition, Tenneco Inc. has reserved an aggregate of 500,000 shares of 
common stock under a Qualified Stock Option Plan which provides for the granting of options at 100% of the fair 
market value at date of grant. At June 30, 1969, options had been granted for 458,875 shares. The 115,025 shares 
which became exercisable in 1966 had a total option price of $2,645,575 ($23.00 per share) and a total market value 
of $2,573,684 ($22.375 per share) at the date the options became exercisable; the 173,362 shares which became exer- 
cisable in 1967 had a total option price of $3,779,122 ($19.250-$23.125 per share) and a total market value of $4,577,904 
($23.00-830.00 per share) at the dates the options became exercisable; the 109,413 shares which became exercisable 
in 1968 had a total option price of $2,513,244 ($19.250-$27.375 per share) and a total market value of $3,188,805 
($26.625-$31.500 per share) at the dates the options became exercisabie; the 4,750 shares which became exercisable 
in 1969 (through June 30) had a total option price of $113,406 ($23.875 per share) and a total market value of 
$135,969 ($28.625 per share) at the date the options became exercisable. Options for the purchase of 172,677 shares 
had been exercised. Of the remaining 286,198 shares granted, options fur 229,873 shares are currently exercisable and 
options for 46,325 shares become exercisable in 1969, 5,000 shares in 1970 and 5,000 shares in 1971. 
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Information with respect to the aggregate options granted and exercised at June 30, 1969 under the foregoing 
plans is set forth below: 


Options Granted 
Graniegs Yor Per Share Range Total 
of Shares _ Granted Option Market Option Market 
1,453,587 1951—1965  $10.261—32.530  $10.801—34.242 $31,302,529 $32,629,686 
116,675 1966 19.25 —23.125 19.25 —23.125 2,267,112 2,267,112 
102,150 1967 23.875—27.375 23.875—27.375 2,759,356 2,759,356 
10,000 1969 28.500 28.500 285,000 285,000 
1,682,412 
Options Exercised 
Brersea vo Per Share Range Total , 
of Shares Exercised Option Market Option Market 
770,549 1952—1965 $10.261—32.530 $18.750—41.683 $16,212,280 $22,636,974 
22,920 1966 14,487—21.884 20.750—24.000 447,718 523,042 
375,877 1967 14.487—23.125 22.625—31.125 8,157,473 10,974,747 
74,702 1968 19.250—23.875 25.500—32.250 1,595,297 2,081,921 
51,179 1969 19,250—27.375 26.875—31.000 1,111,810 1,508,904 
1,295,227 


Tenneco Inc. makes no accounting entries until such time as the options are exercised. Then Tenneco Inc. records 
the par or stated value of the stock issued in the capital stock account with the remainder of the proceeds being 
credited to premium on capital stock. 


Kem County Land Company, prior to its acquisition by Tenneco Inc., had in effect stock option plans whereby 
options were granted to officers and key employees for the purchase of shares of Kern common stock. In substitution 
therefor options were granted for the purchase of Tenneco Inc.’s $5.50 Cumulative Convertible Preference Stock. 
At June 30, 1969, Tenneco Inc. had reserved 10,775 shares of its Preference Stock for such stock options which had 
not been exercised. At June 30, 1969, Tenneco Inc. also had reserved 38,790 shares of its common stock for the 
conversion of such preference stock. Options for 7,807 shares of preference stock have been exercised. 


For further information with respect to stock options, reference is made to the subcaption “Employee Relations” 
under the caption “Management of Tenneco Inc.” 


Cash dividends on common stock have been paid at quarterly rates of 29¢ per share through September 30, 1966, 
30¢ per share thereafter through September 30, 1967 and 32¢ thereafter through June 30, 1969. 


At June 30, 1969, warrants for the purchase of an aggregate of 465,334 shares of common stock of Midwestern 
Gas Transmission Company were outstanding of which warrants for the purchase of 240,000 shares were owned by 
Tenneco Inc. and warrants for the purchase of 225,334 shares were outstanding in the hands of the public. These 
warrants are exercisable through December 31, 1973, at a price of $15 per share, subject to adjustment under certain 
conditions. 


(8) Restrictions on Payment of Dividends: 
At June 30, 1969, after giving effect to various restrictions contained in the companies’ certificates of incorpora- 


tion, bond and debenture indentures and note and bank loan agreements, approximately $286,000,000 of consolidated 
retained earnings was not restricted for payment of dividends on common stock. 
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(9) Depreciation, Maintenance, Etc.: 
Depreciation is provided as follows: 


Gas transmission plant — on a straight-line basis at annual rates of 3%, 3.12% and 31%4% 
Producing properties — 
Lease and well equipment and related facilities — unit-of-production method as discussed below 
Other plant and equipment — on a straight-line basis at annual rates of 10% — 20% 
Refining and marketing properties — on a straight-line basis at annual rates of 5% — 8% 
Packaging properties — on a straight-line basis at annual rates of 2% — 25% 
Chemical properties — on a straight-line basis at annual rates of 2% — 20% 
Machinery, equipment and shipbuilding properties — on a straight-line basis at annual rates of 2% —50% 
Land use and other properties — on a straight-line basis at annual rates of 1% —50% 


Work and automotive equipment — on a straight-line basis at annual rates of 10% —3314% 


Depreciation applicable to cost of sales was $31,043,000, $35,251,000, $41,544,000 and $23,655,000 for the years 
1966, 1967 and 1968 and the six months ended June 30, 1969, respectively. 


Timber depletion is provided on the basis of timber cut or sold during the period. 


Tenneco Inc. and its subsidiaries capitalize all productive and nonproductive well drilling costs applicable to the 
exploration for and development of oil and gas reserves. Depreciation, depletion and amortization is provided on a 
composite basis using the unit-of-production method. With respect to Tenneco Inc., a rate is determined for each 
production area by dividing the total unrecovered book cost of all producing and undeveloped oil and gas properties 
by the total quantity of remaining reserves. As to the subsidiaries, a rate is determined for all domestic and Canadian 
properties by dividing the total unrecovered book cost of all such properties by the total quantity of remaining reserves. 
Similarly, rates are determined for overseas properties. Nonproducing leases are charged to the composite reserve when 
abandoned. 


Kern County Land Company, upon acquisition by Tenneco Inc., adopted retroactively the accounting policies 
described in the preceding paragraph and changed its accounting for production properties purchased subject to retained 
production payments to the “net method” followed by Tenneco Inc. The effect of these changes in accounting policy 
increased Kern’s net income for the years 1964, 1965 and 1966 by $3,525,000, $3,085,000 and $3,552,000, respectively. 


In general, it is the practice of the companies to charge to maintenance the repairs of property and replacements 
and renewals of items determined to be less than units of property, except for repairs of an insignificant amount which 
are charged to transportation expense, or other clearing accounts, and redistributed from those accounts, together with 
other charges, to various operating, construction and other accounts. The companies charge the costs of replacements 
and renewals of items considered to be units of property to the plant accounts, and units of property replaced are 
credited to the plant accounts and charged to depreciation reserve. Since the reserve provisions are made primarily on a 
composite life basis, generally no adjustments of accumulated reserves are made in connection with retirements or other 
dispositions of property occurring in the ordinary course of business. Property additions are charged to the plant 
accounts. 


Tenneco Inc. and East Tennessee Natural Gas Company have made no provision for the amortization of gas trans- 
mission plant intangibles. Midwestern Gas Transmission Company has provided for the amortization of substantially all 
of its intangibles at an annual rate of 3.5%. The aggregate amount of such intangibles for all companies is not 
significant. 


Rents and royalties included in operations amounted to approximately $16,000,000, $16,000,000, $20,500,000 and 
$12,900,000 for the years ended December 31, 1966, 1967 and 1968 and the six months ended June 30, 1969, respec- 
tively. Of such amounts, $5,500,000, $5,400,000, $5,900,000 and $4,200,000 are applicable to royalty payments for 


gas produced. 
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The companies have in effect several pension plans, covering substantially all of their employees. The total pension 
expense was $14,200,000, $16,100,000, $16,700,000 and $10,100,000 for the years 1966, 1967 and 1968 and the six 
months ended June 30, 1969, respectively. The unfunded past service cost of certain plans of acquired companies is 
estimated to be approximately $75,500,000 at June 30, 1969, which generally is being amortized over periods ranging 


fyom 11 to 40 years. The excess of actuarially computed vested benefits over funded amounts and accruals approximates 
$44,700,000. 


(10) Federal Income Taxes: 


Substantial amounts of the costs incurred in exploration for and development of oil and gas reserves, which are 
capitalized for financial purposes as discussed in Note 9, are deducted as incurred for tax purposes. 


The investment tax credit, other than that attributed to the sale of production payments which has been deferred 
and is being amortized over the life of such production payments, has been recorded on the flow-through method of 
accounting whereby the benefit of such credit is currently reflected in the income statement. The total consolidated 
investment tax credit so utilized and reflected for the years 1964, 1965, 1966, 1967 and 1968 and the six months ended 
June 30, 1968 and 1969 was $5,165,200, $2,944,600, $2,606,800, $3,900,000, $15,800,000, $6,983,200 and $13,300,000, 
respectively. The investment credit applicable to Tenneco Inc. on a separate basis was $2,876,700, $3,486,000, $7,647,400 
and $2,659,600 for the years 1966, 1967, 1968 and the six months ended June 30, 1969. At June 30, 1969, the com- 
panies’ unused investment tax credit aggregated approximately $13,200,000 and an additional $4,200,000 was deferre«| 
and will be amortized over the remaining life of the production payments. 


The 1966 federal income tax provision includes a charge equivalent to the tax reduction ($3,239,000) resulting 
from the charge-off to retained earnings of the cost applicable to a proposed Texas-to-California pipeline project which 
was denied by the Federal Power Commisison. 


Foreign income taxes for the years 1966, 1967, 1968 and the six months ended June 30, 1969 amounted to 
$848,100, $1,079,300, $2,418,600 and $1,551,600, respectively. 


For all years reported prior to 1967, the amount of federal income taxes currently deferred because of using 
liberalized depreciation for federal income tax purposes was charged to income and credited to a reserve for deferred 
federal income taxes. Since 1967, the pipeline companies regulated by the Federal Power Commission have adopted 
the flow-through method of accounting for the current tax reduction resulting from the use of liberalized depreciation 
for federal income tax purposes, pursuant to orders by the Commission, and began amortizing the balance of the prior 
years’ deferred taxes over a period of 13 years from January 1, 1967 (annual amortization of $3,370,000). The com- 
panies’ gas sales rates were concurrently reduced to give effect to this change in accounting. The subsidiary companies 
not regulated by the Federal Power Commission continue to follow deferred tax accounting for the current income tax 
reduction resulting from the use of liberalized depreciation for tax purposes, and such reserves will be charged with 
the increase in income taxes payable in future years as a result of using these tax deductions currently 


(11) Regulatory Matters: 


In June 1967, the Federal Power Commission ordered Tennessee Gas Pipeline Company, a division of Tenneco Inc., 
to show justification for certain capitalization policies, relating primarily to the costs assigned to the exploration for and 
development of its gas reserves. In February 1968, the Commission and Tennessee Gas Pipeline entered into a stipula- 
tion agreement which terminated certain other matters contained in the June 1967 Order, resulting in a charge to 
retained earnings of $3,623,773 ($2,952,006, $225,519 and $448,248 applicable to the years 1953-1965, 1966 and 
1967, respectively). In July 1969, the Commission approved a transfer of the production properties (exclusive of 
the Bastian Bay and Ship Shoal properties which are the subject of other Commission proceedings) to an affiliate, 
Tenneco Oil Company and terminated the proceedings, reserving the right to treat these properties as if they were 
still owned by Tennessee Gas Pipeline for rate regulatory purposes. The transfer of the production properties has 
been reflected in the financial statements at June 30, 1969. 


(12) Events Subsequent to Date of Auditor's Report: 

A subsidiary of Tenneco Inc. proposes to exchange approximately 500,000 shares of Tenneco Inc. $5.50 Preference 
Stock, which it purchased in August and September 1969, for shares of J. I. Case Company Common Stock and Series 
A Preferred Stock as described in this Prospectus. 


(The above notes are an integral part of the foregoing financial statements. ) 
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J. I. CASE COMPANY 


Case, incorporated under the laws of Wisconsin in 1880, is the successor to the farm machinery 
business established by Jerome I. Case in 1842. Case is a full line producer of agricultural equipment 
and is also a producer of construction equipment. Case’s wholly-owned subsidiary, J. I. Case Credit 
Corporation, finances the distribution of Case’s products to dealers and consumers. 


As of September 8, 1969, securities of Case were owned by subsidiaries of Tenneco Inc. as follows: 


% of 
; Class of Case Amount Securities 
Owning Company Securities Owned Outstanding 
Tenneco Corporation 534% Cumulative Preferred Stock, 200,000 shares 100% 
par value $100 per share 
Tenneco Corporation Cumulative Second Preferred Stock, 247,293 shares 56.3% 


$1.44 Convertible Series A, par 
value $1 per share 


KCL Corporation Common Stock, par value $1 3,356,709 shares 55.7% 
per share 

Tenneco Corporation 542% Subordinated Debentures $3,850,700 19.3% 
due 1990 


BUSINESS AND PROPERTY OF CASE 


Case produces agricultural equipment and construction equipment. During the periods shown 
below, these types of products contributed to total Case sales as follows: 


(Expressed in Thousands of Dollars and Percentages of Sales ) 


Year Ended October 31, EA MEIROL, 
1967 1968 4 A POD srtte 
Net Sales: 
Agricultural Equipment ..... $227,100 (64.4%) $191,400 (53.5%) $134,500 (46.1%) 
Construction Equipment* ...._ 126,700 (35.6%) 166,100 (46.5%) 157,100 (53.9%) 
Consolidated =, sees ae. $353,800 $357,500 $291,600 


* Includes sales of Drott Division and Davis Division since January, 1968 and November, 1968, respectively. 


It is expected that construction equipment sales will account for over 50% of total sales during the 
current fiscal year. 


Many of Case’s plants produce either component parts or finished products for both Case’s agri- 
cultural equipment division and its construction equipment division. Much of the equipment manu- 
factured by these two divisions is distributed through the same distribution channels. The existence 
of each type of product thus furthers the manufacture and distribution of the other and in large part 
the ability of Case ultimately to sell a significant portion of its construction equipment products is 
dependent upon the existence of its agricultural equipment products. For these reasons it is imprac- 
ticable to allocate meaningfully much of the cost of manufacture and distribution in a manner which 
will fairly reflect the contributions of these two types of products to the profits of Case. For the 
purpose of assigning divisional responsibility Case does maintain divisional financial reports which 
reflect that for the fiscal year ended October 31, 1968 and for the nine months ended July 31, 1969 the 
expenses allocated to the agricultural equipment division exceeded the divisional sales of that division. 


‘ncluded in the two types of products are the following major machines and attachments, many of 
which are produced in various sizes, types and models: 


Agricultural Equipment Construction Equipment 
Agricultural wheel tractors; gasoline and Industrial wheel tractors equipped with 
diesel engines fork lifts, loaders and backhoes 
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Agricultural Equipment Construction Equipment 


Rice, grain, corn and bean combines Crawler and wheel mounted hydraulic ex- 
Hay machinery, including windrowers, CaMators 
balers, rakes and mowers Crawler and wheel mounted trenchers 
es harvesters, blowers and cotton har- Crawler tractors equipped with loaders 
vesters 


and bulldozers 


Garden tractors Articulated and non-articulated wheel 
Tillage equipment, including plows, har- loaders 
rows and cultivators 
i [ Hydraulic cranes 
Planting equipment for corn, beans and 


small grains Straddle cranes 
Materials handling equipment, including Timber skidders 
elevators, loaders, spreaders and wagons Concrete placers and other machinery 


In order of dollar sales volume, the most important of Case’s products are agricultural wheel tractors, 
industrial wheel tractors equipped with backhoe and loader, crawler tractors, Drott hydraulic excavators 
and cranes, front end wheel loaders, combines, agricultural implements, Davis trenchers, and hay 
machinery. 


Case’s agricultural equipment is used for plowing, tilling, planting, cultivating, fertilizing and 
harvesting a wide variety of crops. Domestic sales of agricultural equipment normally bear a 
close relation to farm income, which in tum reflects agricultural output, the prices of agricultural 
products received and costs incurred. 


Case’s construction equipment is used in many fields, including residential, public and commercial 
construction, road building and maintenance, sewer and water installation, mining and quarrying, 
irrigation and land reclamation, for such jobs as earth moving, land levelling, grading and excavating. 
In addition, certain construction equipment is used in pipeline and power and telephone line installa- 
tion, and for logging and specialized materials handling. Sales are closely related to the amount of 
activity in the construction industry. 


Sales of Case’s products outside of the United States and Canada were approximately 14% of 
its total sales in each of the 1967 and 1968 fiscal years. 


Case operates the physical facilities of Drott Manufacturing Corporation (“Drott”) under a seven- 
year operating agreement which expires December 31, 1974. Drott is a manufacturer of construction 
equipment and is a wholly-owned subsidiary of Tenneco Corporation, which acquired it in December, 
1967 in exchange for 350,000 shares of Common Stock of Tenneco Inc. Under the agreement between 
Case and Drott, Case is granted the right for the term of the agreement to use and operate at its own 
expense Droti’s physical facilities and to manufacture, sell and grant licenses with respect to Drott 
products, subject only to preexisting patent and trademark licenses granted by Drott. All profits 
resulting from the manufacture and sale of products through the utilization of the Drott facilities 
(which Case operates as the Drott Division), and all royalty and other payments accruing during the 
term of the agreement under licenses granted with respect to Drott products (whether granted by 
Case or previously granted by Drott), belong to Case. In return Case pays Drott $600,000 per year 
during the term of the agreement and pays all taxes, fire insurance premiums and other charges 
applicable to the premises during such term, so that the payments to Drott represent a net return. 


Sales of Case’s Drott Division for the nine rmonths ended July 31, 1969 were approximately 
$24,139,000. 


Case also operates the physical facilities of Davis Manufacturing, Inc. (“Davis”) under a seven- 
year operating agreement which expires November 11, 1975. Davis is a construction equipment manu- 
facturer and is a wholiy-owned subsidiary of Tenneco Inc. Davis was acquired in November, 1968 by 
Tenneco Inc. in exchange for 250,000 shares of Tenneco Inc. Common Stock pursuant to a contract 


50 


requiring delivery of up to an additional 250,000 shares of Tenneco Inc. Common Stock under certain 
circumstances. The agreement between Davis (whose facilities Case operates as the Davis Division) 
and Case is generally similar to the agreement with Drott except for the annual payments to be made 
by Case. Case pays Davis the basic sum of $670,000 for each year of the agreement, the annual 
payments after the first year being subject to increase on the following basis, up to a maximum total 
payment of $1,150,000 for any year: The basic payment for the second year (beginning November 
12, 1969) is to be augmented by 16% of any excess over $1,000,000 of the pretax profits of the 
Davis Division for the 1969 fiscal year. The payment for the third and each subsequent year is to be an 
amount equal to the total payment for the second year plus 16% of any excess over $2,000,000 of 
the pretax profits of the Davis Division for the 1970 fiscal year. 

The sales of Davis for the nine months ended July 31, 1969, were approximately $10,846,000. 

In July, 1969, Case consummated an agreement entered into in February, 1969, by acquiring all 
of the patents and similar rights, trademarks, business and good will relating to the compact loader 
equipment line known as the “Universal Uni-loader”. It also acquired, in that connection, certain 
inventories and special tooling and equipment for the production of Uni-loaders and a small Uni- 
loader assembly plant in Germany. 

In August 1969, Case introduced a new line of agricultural tractors in the single largest new 
product program it has ever undertaken. The new line is considered by Case to incorporate substantial 
improvements over its former line, which it had been manufacturing for some years and which 
accounted for approximately 30% of Case’s dollar volume of sales during the 1968 fiscal year. Case 
believes that the new tractor line will substantially improve its competitive position. Three of its plants 
were closed during June and portions of July, 1969, in order to permit retooling for production of the 
new tractor line. Case is increasing its efforts to produce and market agricultural tractors in the higher 
horsepower range. 


Competition 

The agricultural equipment industry in North America is highly competitive. Case believes that 
in 1968 there were some 900 producers of farm equipment. There are seven companies, including Case, 
commonly referred to as full line manufacturers which make and sell a relatively complete line of 
agricultural equipment. These full line manufacturers account for about two-thirds of the industry’s 
total volume. While accurate figures on the sales of agricultural equipment by all of these manufacturers 
are not available, Case believes that three of the seven companies have substantially larger sales than 
does Case. Besides the full line companies, there are many short line companies which manufacture 
and sell certain kinds of agricultural equipment in competition with the full line manufacturers. 

The market for construction equipment is also highly competitive. In the sale of its smaller 
crawler tractors and industrial wheel tractors equipped with backhoe and loader, Case experiences 
competition principally from the companies which are its major competitors in the agricultural business. 
Case believes it is one of the largest producers of backhoes and trenching equipment. Case’s larger 
models of crawler tractors compete principally with similar products of the three largest crawler 
tractor manufacturers. The sales of crawler tractors of this size by one of such manufacturers sub- 
stantially exceed those of any of the others, including Case. Front end wheel loaders are manufactured 
by an additional limited number of concerns. 


Distribution System 

Case sells its products at wholesale in the United States and Canada, through 3 construction 
equipment regional offices and 19 agricultural equipment branch offices, to approximately 1,679 
agricultural equipment dealers, 170 construction equipment dealers, 250 garden tractor dealers and 
21 concrete machinery dealers. Sales of Drott and Davis products are made principally, however, to 
80 Drott dealers and 100 Davis dealers, who are not included in the construction equipment dealers 
referred to above. 

Case’s light construction equipment (referred to hereafter as utility equipment) is generally 
sold by both agricultural equipment dealers and construction equipment dealers. A few dealers 
handle agricultural equipment, utility equipment and heavy construction equipment. 
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Case’s dealers are independent business firms which purchase, sell, service and stock parts for 
Case’s products under franchise agreements with Case. In accordance with common practice in the 
agricultural and construction equipment industries, some Case agricultural equipment dealers and 
construction equipment dealers also handle competing products of other companies. 


In addition to selling at wholesale to dealers, Case operates at various locations in the 
United States and Canada 96 agricultural and utility equipment retail stores, 21 construction and 
utility equipment retail stores and 10 retail stores which sell agricultural, construction and utility 
equipment. 49 of these retail stores have been opened during the 1969 fiscal year. 


Case has consolidated subsidiaries in Australia, England, France, Germany, Denmark, Brazil, 
Mexico and Japan. These subsidiaries generally are responsible for the marketing of Case products 
in their respective countries or areas, and products of the English and French subsidiaries are also 
sold to various distributors throughout the European market. In other areas of the tree world where 
Case’s products are sold, sales are handled through independent distributors and licensees. 


Properties 


A building owned by Case in Racine, Wisconsin, containing 47,000 square feet of floor space, has 
served as its main office for many years. An additional 125,000 square feet of office space is provided 
by another nearby building of Case. 


Case’s manufacturing operations are conducted in twelve domestic plants and five foreign plants. 
The domestic plants and the principal products produced at each are as follows: 


Plants Principal Items Manufactured 
Bettendort: low ayss he eretees ee Grain, corn, rice and bean combines; hay machines; corn 
heads. 
Burlington, lowa pre -sercciae our ak Industrial crawler and wheel tractors; fork lifts; loaders; 


bulldozers; backhoes; related construction equipment. 
Racine, Wisconsin: 


Glausen Plantes ete hie sos: Agricultural wheel tractors; gasoline and diesel power 
units. 
Foundrys te Cee ee Grey iron castings of engine blocks, transmission cases 
and miscellaneous parts for Case equipment only. 
Transmission Plant 22. ne eae Tractor transmissions. 
Rockford, Illinois ................... Agricultural tractors; materials handling equipment, in- 


cluding loaders, elevators and wagons; tillage equip- 
ment, including plows, harrows and cultivators; plant- 
ing equipment; hay tools; uni-loaders. 

Rock-Island sl noismevii ae ae Gasoline and diesel engines; crawler tractor transmis- 
sions; hydraulic cylinders and components; non- 
current repair parts. 


Terre Haute? Indiana 7 ste. oe Construction equipment; rubber-tired tractors; articu- 
lated loaders; industrial tractors with loaders and 
backhoes. 

Waterford, Wisconsin .............. Concrete placers; concrete truck cranes. 

Weausain, WisCOUSIn, cat 0 er een Hydraulic excavators; industrial and erection cranes; 
materials handling straddle cranes. 

Wichitas Kansas 7) serene eee ae Wheel and crawler trenchers; line-laying equipment; 


hydra-boring equipment for placing cable and pipe 
under roads; tilt-bed trailers. 
Winneconne, Wisconsin ............ Garden tractors and related equipment. 


All ot the plants listed above are owned by Case except the plants at Waterford, Wausau and 
Winneconne, Wisconsin, and at Wichita, Kansas. The Waterford plant is leased for a term expiring 
January 31, 1974. Such lease includes a five year renewal option and a purchase option. The Winne- 
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conne plant is held under a land contract which provides that title will vest in Case when the 
remaining purchase price installments, aggregating $75,040 and payable annually through 1978, have 
been fully paid. The Wausau and Wichita plants are owned by Drott and Davis, respectively. 


The domestic plants contain a total of approximately 8,430,000 square feet of floor space on sites 
aggregating approximately 876 acres of land. These totals include the Wausau plant (143,000 sq. ft. on 
77 acres) and the Wichita plant (130,000 sq. ft. on 7 acres). The buildings are, for the most part, of 
brick, concrete or brick and steel construction and are, in the opinion of Case, generally suitable and 
adequate for its operations. The principal buildings range in age from three years to 64 years, 
seven having been built before 1921. All of the plants are located on or near principal highways 
and all except the Transmission plant are served by one or more railroads. 


Case has recently commenced the construction of a 280,000 square foot central parts warehouse 
on land owned by it near the Transmission plant; this warehouse will replace various dispersed and 
physically unsatisfactory storage facilities now being used in the Racine area. The Wausau and 
Wichita plants are being expanded by the addition of 60,000 and 27,000 square feet of floor space, 
respectively. On the basis of present production plans, the Burlington plant, which contains a total of 
approximately 450,000 square feet, will require substantial expansion during 1970 or 1971. 


A Case plant at Vierzon, France (550,000 sq. ft. on 18.8 acres) manufactures tractors, backhoes, 
industrial wheel loaders and balers and a Case plant at Leeds, England (104,000 sq. ft. on 5.5 acres) 
assembles crawler tractors. A small manufacturing plant located at Murray Bridge, South Australia, 
manufactures plows, combine headers and other agricultural implements and another plant at North- 
mead, New South Wales, Australia, assembles agricultural tractors and combines. A small manufactur- 
ing plant recently opened at Munich, Germany, assembles small loaders and trenching equipment. 


Case’s manufacturing plants are substantially fully utilized, with the exception of three plants. The 
Bettendorf Plant (1,410,000 sq. ft.), Rockford Plant (1,370,000 sq. ft.) and Terre Haute Plant (630,000 
sq. ft.) are operating at approximately 50%, 60% and 75%, respectively, of capacity. 


Case owns 19 and leases three of its 22 regional and branch sales facilities. The facilities, most of 
which include warehouse space as well as office space, have an aggregate floor area of approximately 
1,400,000 square feet. Seven warehouses at other field locations contain about 310,000 square feet of 
floor space. 


Nearly all of Case’s 127 retail stores are leased. Although most of the leases contain renewal 
options, many are of relatively short duration (e.g., 3 years, including renewal options) and very few 
contain purchase options. However, Case has experienced little difficulty in negotiating satisfactory 
new leases as its store leases have expired and does not consider any of its existing leased stores to be 
irreplaceable. 


Two of the domestic plant properties are subject to mortgages totaling approximately $1,874,000 
and five sales facilities are subject to mortgages aggregating about $1,818,000. 


Materials and Supplies 

Steel, pig iron, and cast and steel scrap are the most important raw materials used by Case. 
Case produces or fabricates many of the parts entering into the manufacture of its products. The 
principal items it purchases from others are tires and tubes, torque converter drives, clutches, hydraulic 
components, forgings, fuel injection equipment, rubber belts, tractor radiators, wheel rims, bearings, 
chains, certain electrical equipment such as generators, starting motors and batteries, disc blades for 
plows and harrows, substantially all of its engine requirements for Drott and Davis products, and a 
portion of its engine requirements for balers and combines. 


Case produces in its own foundry the majority of its normal requirements of grey iron castings. 
Case manufactures virtually all its engine requirements for its agricultural tractors and produces a 
substantial part of the engine requirements for the larger models of combines and hay balers. Case 
also produces its engine requirements for industrial wheel tractors and crawler tractors. 
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Sales Financing 


J. I. Case Credit Corporation (“Case Credit”) finances purchases and leases of Case agricultural 
and construction equipment by Case dealers and their customers. It also finances equipment of other 
manufacturers attached to or sold and used with Case products, as well as used equipment of any 
make traded against the purchase of new Case equipment. Banks and other financing institutions also 
finance Case dealers and their customers in their purchase of Case equipment. Case Credit operates 
through Case’s sales offices in the United States and Canada. 


The wholesale notes receivable resulting from floor plan financing of Case sales to dealers, and 
retail receivables resulting from installment paper accepted by Case Credit on the sale by Case dealers 
of new and used equipment, are secured by reservation of title or by liens perfected under applicable 
laws. 


In the case of sales to dealers, Case follows industry practice in generally not requiring down- 
payments and in not charging interest on wholesale notes prior to maturity. The maturity dates range 
from 8 to 22 months after issuance of the notes, depending upon various factors; but such notes mature 
in any event upon the retail delivery of the equipment. A financing charge is made by Case Credit to 
Case based on the amount of wholesale receivables outstanding at specified times. 


Minimum down-payments ranging from 20% to 35% are generally required by dealers and Case’s 
stores in connection with retail sales. Retail receivables on new equipment are taken without recourse 
to the dealer, but a reserve account or discount is provided by or charged to the dealer for losses. 
Retail receivables on used equipment are taken with recourse to the dealer. Maximum maturities are 
presently 48 months on certain types of equipment. 


Refinancing in 1964-1965 


During the 1960, 1961 and 1962 fiscal years Case suffered losses totaling $70,500,000. As a 
result of the losses in 1960 Case stopped paying dividends on its 7% Cumulative Preferred Stock, par 
value $100 per share, and 642% Second Cumulative Preferred Stock, par value $7 per share. 


Following the acquisition by Kern County Land Company (“Kern”) of approximately 51% of the 
outstanding Common Stock of Case in May, 1964, Case initiated a refinancing program designed to 
strengthen its financial position, which had been seriously weakened by the 1960-1962 losses. In 
August, 1964, Case and Case Credit sold in private transactions various notes and subordinated notes 
aggregating approximately $89,000,000 principal amount, including $31,700,000 principal amount 5% 
Subordinated Notes to Kern. The proceeds to Case Credit were used to liquidate a loan from Case. 
Case applied the proceeds (including the loan repayment by Case Credit) to repay approximately 
$69,500,000 in bank loans which were to mature in October, 1964 and to redeem approximately 
$18,100,000 of Case’s 542% Subordinated Debentures due 1983. 


A rights offering by Case to the holders of its Common Stock in September, 1964, resulted in the 
issuance of 788,834 additional shares of Common Stock. The proceeds of the offering, approximately 
$13,800,000, were applied to reduce the principal amount of 5% Subordinated Notes held by Kern. 


Although the foregoing transactions strengthened its financial position, Case remained unable to 
pay dividends on its 7% Preferred Stock and 642% Second Preferred Stock. Dividend arrearages on 
these classes of stock aggregated approximately $5,240,000 at February 18, 1965, the date of Case’s 
1965 Annual Meeting of Stockholders. 


At the 1965 Annual Meeting of Stockholders a Plan of Recapitalization was approved by the stock- 
holders of Case. Pursuant to the Plan, (i) the 92,906 shares of outstanding 7% Preferred Stock and the 
1,198,895 shares of outstanding 644% Second Preferred Stock, including the dividend arrearages on 
each class, were reclassified into 383,499 shares of Common Stock and approximately $20,000,000 
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principal amount 542% Subordinated Debentures due 1990, and (ii) a new class of 200,000 shares of 
5%47% Cumulative Preferred Stock, par value $100 per share, redeemable at Case’s option was sold to 
Kern in consideration of $2,100,000 in cash and the cancellation of the $17,900,000 principal amount 
5% Subordinated Notes held by Kern. 


Employees 


At July 31, 1969 Case had approximately 12,800 employees in the United States and Canada, 
including 9,300 in the plants, 2,500 in the sales branches and retail stores and 1,000 in the central office. 
The great majority of the hourly-paid plant employees are represented by the UAW and are covered 
under a 3-year labor agreement which expires on December 31, 1969; such labor agreement provides 
not only for automatic annual wage increases but also for cost of living wage adjustments. Negotiations 
for a new labor agreement will begin in October, 1969. Case has had no significant work stoppages 
since 1960 and considers its employee relations to be satisfactory. 


Case has approximately 1,600 employees outside of the United States and Canada. 


The hourly-paid employees and salaried employees in the United States and Canada are covered 
under separate funded pension plans which were adopted in 1967, replacing a single unfunded plan 
which had previously covered all employees. Pension costs in 1969 and future years required to recog- 
nize current service costs on a sound actuarial basis and to amortize past service costs over periods 
ranging from twenty-five to forty years are expected to be approximately $8,500,000 annually on a pre- 
tax basis, based upon current employment levels, service and compensation. 


Transactions With Tenneco Inc. 


Case has paid Tenneco Inc. $10,000 per month beginning in July, 1968, for administrative and 
other general services rendered to it by Tenneco Inc. It is contemplated that Case will continue to 
receive such services. 


Apart from the foregoing payments, during the 1968 fiscal year Case and its subsidiaries paid 
Tenneco Inc. and its direct and indirect subsidiaries amounts totaling approximately $178,000 with 
respect to purchases of products, engineering services and other items. During the same period Case 
received amounts totaling approximately $156,000 from Tenneco Inc. and its direct and indirect sub- 
sidiaries in connection with their purchase of Case products and services. All of such transactions 
between Case and its subsidiaries and Tenneco Inc. and its direct and indirect subsidiaries were in 
the normal course of the parties’ respective businesses. Mr. Simon Askin and Mr. Gardiner Symonds, 
officers and directors of Tenneco Inc., are also directors of Case. Mr. N. W. Freeman, an officer and 
director of Tenneco Inc., serves as Chairman of the Board of Case. Mr. L. C. Ackerman, a Vice 
President of Tenneco Inc., is a director of Case. Mr. J. L. Ketelsen, President and a director of Case, 
and Messrs. Ackerman, Askin, Freeman and Symonds are directors of Walker Manufacturing Company, 
the Tenneco Inc. subsidiary from which the largest dollar volume of purchases was made by Case and 
its subsidiaries. 


In September, 1967, Case received a $10,000,000 loan from Tenneco Corporation. The loan was 
repaid in February, 1968. The loan bore interest at the rate of 64% per annum and was evidenced 
by Case’s Subordinated Note due in February, 1969. 


In December, 1967, Case offered to the holders of its outstanding Common Stock the right to 
subscribe for one additional share for each three shares held at a price of $15 per share. In connection 
therewith, Tenneco Corporation and KCL Corporation agreed to purchase, at the subscription price, 
all shares which KCL Corporation was entitled to subscribe for as a shareholder of Case (788,753 
shares) as well as all shares not subscribed for by the other Case shareholders. Tenneco Corporation 
acquired an aggregate of 828,050 shares pursuant to such agreement, which shares were subsequently 
transferred to KCL. 
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STATEMENT OF CONSOLIDATED INCOME OF J. I. CASE COMPANY 


The following statement of income of J. I. Case Company and consolidated subsidiary companies has been 
examined by Haskins & Sells, independent certified public accountants, for the four years ended October 31, 1968 
and for the nine months ended July 31, 1968 and 1969 and by Price Waterhouse & Co., independent certified 
public accountants, for the year ended October 31, 1964, and their opinions with respect thereto appear elsewhere 
in this Prospectus. This statement should be read in conjunction with the other financial statements and notes 
thereto of both J. I. Case Company and consolidated subsidiary companies and J. I. Case Credit Corporation 
included elsewhere in this Prospectus. 

(Expressed in thousands ) 


Nine Months Ended 


Year Ended October 31, July 31,(A) 
1964 «19651966 = «1967 «19681968 1969 
Net sales: Sip, Ae 0880, 2 SALERRO) CRA Ore, «5 tae $224,186 $279,487 $336,122 $353,806 $357,504 $262,176 $291,564 
Cost and expenses: 
Gostiofiitzoodstsold ee itn: Pome ete cine Ue 173,088 220,985 262,895 286,198 284839 209,308 230,183 
Selling, general and administrative expenses .... 32,984 38,876 44,692 48,872 50,947 36,508 44,819 
206,072 259,861 307,587 335,070 335,786 245,816 275,002 
Incomepfromtoperationsieen eee ee ee 18,114 19,626 28,535 18,736 21,718 16,360 16,562 
Other (charges) and credits: 
Finance and other charges from J. I. Case Credit 

Corporation Sea toa tars eee re ae (8,417) (10,627) (13,897) (18,708) (21,273) (15,788) (17,665) 
Interest on long-term debt .................. (2,238) (3,590) (3,538) (3,826) (4,696) (3,404) (3,586) 
@therinterestiexpensen(@) yam. Se 45a (lel 2i7) (896 )a. (2:279)5 5 (2.518). (2.377) 8 (1528) 2.323) 
Income of J. I. Case Credit Corporation before 

taxes on income and, in 1968, contingent com- 

pensation to, banks | ee se 5,906 6,046 6,208 9,324 10,973 7,902 7,457 
Interest earned on subordinated notes of J. I. 

Case’ Credit# Corporation= ae eee 1,012 — — 168 324 240 359 
Otherinterestancomes pee ane 678 893 894 1,281 1,675 1,118 1,449 
Gain on purchase of 344% sinking fund deben- 

tures for retirement’... ..7............6.05 207 190 344 172 140 138 258 
Amortization of “Excess of Cost of Assets Ac- 

quired Over. Assigned Value Thereof” ...... (700) (700) (700) (700) (700) (525) (525) 
Miscellaneous—net’ nna d: a ses les 979 239 301 784 (52) (372) (1,241) 


Income before taxes on income and extraordinary 
itemsh ab aPR) Wok nor RE a SOCENT NS ete ae 14,414 11,181 15,868 4,713 5,732 4141 745 


Provision for taxes on income (including amounts for 
J. I. Case Credit Corporation) and related charge: 


Federal (B): 
Charge equivalent to tax reduction from: 


Net operating loss carryovers ........ 6,297 4,400 7,000 600 — — —_— 
Contingent compensation to banks de- 
ducted as extraordinary item below — —_ — — 1,110 1,035 — 
Debit (credit) for deferred income tax .... _- — (2,800) (50) 220 — (595) 
State and foreign ............. ERR See 15255 440 1,356. 1,082 1,371 921 982 
Uaioe 4,840 5,556 1,632 2,701 1,956 387 
Income before extraordinary items ............... 6,862 6,341 10,312 3,081 3,031 2,185 358 


a -” 


)xtraordinary items (B): 
Credit equivalent to tax reduction from net oper- 
ating) loss, carry-overs. . atwiwtinahscivatl x 


Provision for (loss) on devaluation of British 
Pound Sterling 


Credit for deferred income tax not previously 
provided 


Contingent compensation to banks of $2,135,334, 


less credit equivalent to tax reduction of 
$1,110,374 (C) 


Net income (B and D) 


Net income (loss) applicable to Common Stock (E). . 
Weighted average number of common shares (E) .. 


Harmings per share of Common Stock (E): 
Income (loss) before extraordinary items 
Extraordinary items 


Net income (loss) 


1964 


6,297 


(Expressed in thousands ) 


1968 


Nine Months Ended 


July 31,(A) 
1968 1969 


Year Ended October 31, 
1965 1966 1967 
4,400 7,000 600 
—_ — (338) 
4,400 7,000 262 
10,741 $ 17,312 3,343 
9,606 $ 16,162 $ 1,819 
4,192 4,372 4,397 
$1.24 $2.10 $.35 
1.05 1.60 .06 
$2.29 $3.70 Al 


$.15 $(.17) 
03 = 
$18 —-$(.17) 


NOTES TO STATEMENT OF CONSOLIDATED INCOME OF J. I. CASE COMPANY 


(A) It has been the consistent practice of Case at interim reporting dates to include in the consolidated financial 
statements the accounts of its foreign subsidiaries as of one month prior to the date of the consolidated financial 
statements. The statement of consolidated income for the nine months ended July 31, 1968 and 1969 includes the 
accounts of Case’s foreign subsidiaries for the eight months ended June 30, 1968 and 1969, respectively. 


Since January 1, 1968 and November 12, 1968 Case has been operating the facilities of Drott Manufacturing 
Corporation (a wholly-owned subsidiary of Tenneco Corporation) and Davis Manufacturing, Inc. (a wholly-owned 
subsidiary of Tenneco Inc.), respectively, under seven year operating agreements which require annual rentals of 
$600,000 and $670,000 to $1,150,000, respectively. Sales, costs and expenses from these operations have been included 
in the accompanying financial statements since the respective dates of these operating agreements. See “Business and 


Property of Case” herein for further explanation of the terms and annual payments required under these operating 
agreements. 


In 1968, the consolidated financial statements were prepared for the first time to include the accounts of Case’s 
French subsidiaries. Amounts previously reported for 1967 and the prior years have been revised and the financial 
statements restated to maintain comparability. This change had no effect on net income for 1967 or the prior years 
shown. 


(B) No current liability for U. S. Federal income taxes was provided for the five years ended October 31, 1968 
because of available net operating loss carry-overs and foreign tax credit carry-overs. No current liability for U. S. 
Federal income taxes was provided for the nine months ended July 31, 1969 because a net operating loss would be 
experienced if a tax return was filed for this period. The deferred income tax credit for this period results from an intra 
period tax allocation of the effect of the net operating loss. Case is of the opinion that the final quarter of its fiscal year 
will require a tax provision which will more than offset the credit for the nine months ended July 31, 1969. 


U. S. Federal income taxes payable in the years 1969 through 1975 may be reduced by investment credit carry- 
overs of approximately $3,100,000 and foreign tax credit carry-overs of approximately $1,400,000. Reference is made 
to the paragraph on page 13 following the “Statement of Consolidated Income of Tenneco Inc.,” concerning certain 
pending legislation. 


Case is contesting certain adjustments proposed by the Internal Revenue Service applicable to examination of 
the years 1957 through 1960. Final settlements have been made for all years prior to 1957. It is not anticipated that 
any significant assessments of additional U. S. Federal taxes on income for these years will be payable. 


In years prior to 1968, Case provided for pension costs on a net of tax basis and provided for deferred income 
tax resulting from the use of accelerated depreciation for tax purposes only. In 1968 Case adopted comprehensive tax 
allocation in accordance with the recommendations of the Accounting Principles Board of the American Institute of 
Certified Public Accountants, and accordingly, deferred the tax on timing differences relating to accruals for discounts, 
allowances and other accruals and reserves. This change had the effect of increasing income by approximately 
$2,100,000 which was substantially offset by the effect of an unrelated nonrecurring charge of $2,135,334 for con- 
tingent compensation payable to banks (see Note C). 


The statement of consolidated income for 1966 and 1967 has been restated (1) to increase pension expense for 
$2,800,000 in 1966 and for $800,000 in 1967 representing the applicable timing difference on pension expense 
previously reported on a net of tax basis, and (2) to include such amounts in the provision for taxes on income for the 
respective years. 


(C) On December 28, 1961, Case and J. I. Case Credit Corporation entered into a Credit Agreement with a 
group of banks which, among other things, reduced the interest rates on the companies’ indebtedness to the banks for 
the period December 29, 1961 to October 31, 1964. During the fiscal years 1962, 1963 and 1964 the interest rate was 
1%, 14%%, and 2%, respectively. The companies also agreed to pay, as contingent compensation for these borrow- 
ings, an amount equal to 50% of consolidated net earnings (including the net earnings of J. I. Case Credit Corpora- 
tion), if any, before taxes for the fiscal years 1968 through 1972, inclusive, until the cumulative amount so paid 
equalled interest at 5% per annum on the loans outstanding during the period from December 29, 1961 to 
October 31, 1964. 


On August 18, 1964 the amounts then due to the banks were paid in full, and the banks waived the contingent 
compensation of $10,409,000 applicable to the borrowings of J. I. Case Company. Contingent compensation of 
$2,135,334 applicable to the borrowings of J. I. Case Credit Corporation was not waived and a provision for this 
amount, less credit equivalent to tax reduction of $1,110,374, was charged against earnings in 1968 and the amount 
has now been paid in full. 

(D) See Note 7 to the financial statements of J. I. Case Company and consolidated subsidiary companies for 
information regarding the change in method of accounting for pension costs in 1966. 


(E) Dividend requirements on outstanding preferred stock, whether paid or unpaid, have been deducted in each 
period to determine net income (loss) applicable to Common Stock. 


The computation of earnings per share is based on the weighted average number of shares of Common Stock 
outstanding during the respective periods. Neither the consideration of stock options as a common stock equivalent, 
nor the assumed conversion of the Series A Stock would have a dilutive effect on earnings per share of Common Stock. 


Operating results for the nine months ended July 31 are not necessarily indicative of earnings for 
the full fiscal year ending October 31 since historically Case has earned a substantial portion of its 
total fiscal year earnings in the months of September and October. 
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Case normally experiences a net operating loss in August due to lower sales volume occasioned 
by annual vacations and shut-downs of all Case manufacturing plants during that month. In August 
1969 Case incurred a net loss of approximately $5,770,000 which is substantially in excess of the losses 
which have usually occurred during the month of August. The loss in August 1969 resulted primarily 
from high start-up costs relating to Case’s new tractor line and limited production and, accordingly, 
insignificant sales of new tractors during such month. Case believes that the major start-up problems 
have been overcome, although some start-up costs are expected to continue at least through October 
1969. 

The substantial decline of consolidated net income during the two years and nine months ended 
July 31, 1969 is attributable principally to (i) the buildup in 1966 of dealer inventories from the excess 
of wholesale sales to dealers over retail sales by dealers to customers which necessitated reducing 
production schedules and sales to dealers since 1966 at the time when the agricultural equipment 
industry as a whole was experiencing a significant decline in sales, (ii) substantially increased pension 
costs resulting from the adoption of a funded pension program and the recognition of substantial 
unfunded pension costs under prior pension programs, (iii) start-up and rearrangement costs relating 
to new plants and production facilities (including costs and expenses in connection with the intro- 
duction of the new tractor line) and (iv) higher interest rates paid during such period. 

Case has not declared or paid dividends on Common Stock since 1954 (see the subcaption 
“Dividend Rights” under the caption “Description of Common Stock and Series A Preferred Stock 
of Case”). Case did not declare or pay dividends on its former 7% Cumulative Preferred Stock or 644% 
Second Cumulative Preferred Stock during the period from October 1, 1960 to February 18, 1965, 
the date such preferred stocks (including dividend arrearages) were reclassified into 542% Sub- 
ordinated Debentures Due 1990 or Common Stock (see the subcaption “Refinancing in 1964-1965”). 
Case has paid dividends on the 534% Preferred Stock for the period from the issue date, February 
25, 1965, through July 31, 1969 and on the Series A Preferred Stock from the issue date, March 27, 
1967, through July 31, 1969. 


DESCRIPTION OF COMMON STOCK AND SERIES A PREFERRED STOCK OF CASE 


The authorized capital stock of Case, as provided in its Articles of Association as amended 
(hereinafter referred to as the “Articles of Association”), consists of 11,400,000 shares, divided into 
200,000 shares of 534% Cumulative Preferred Stock, par value $100 per share (“594% Preferred Stock”), 
1,200,000 shares of Cumulative Second Preferred Stock, par value $1 per share (“Second Preferred 
Stock”), and 10,000,000 shares of Common Stock, par value $1 per share (“Common Stock”). The 
Articles of Association provide that by action of Case’s Board of Directors the Second Preferred Stock 
may be issued from time to time in one or more series. Subject to the provisions of the Articles of 
Association, the Board of Directors may fix the relative rights, preferences and limitations of each 
series. The only series of Second Preferred Stock which has been issued to date is the $1.44 Convertible 
Series A (“Series A Preferred Stock”), and the Board of Directors is not presently considering the 
issuance of any other series of Second Preferred Stock. There are presently issued and outstanding 
200,000 shares of 534% Preferred Stock, 439,467 shares of Series A Preferred Stock, and 6,021,265 
shares of Common Stock. 

The following is a brief description of the rights, preferences and limitations of the Series A 
Preferred Stock and the Common Stock as set forth in the Articles of Association or affected by the 
provisions of indentures and loan agreements to which Case is a party. 


Dividend Rights 

Subject to the prior rights of the holders of the 534% Preferred Stock to receive cumulative 
dividends at the annual rate of $5.75 per share, the holders of Second Preferred Stock are entitled 
to receive, when and as declared by the Board of Directors out of any funds legally available therefor, 
cumulative preferential dividends in cash at the rate per annum fixed for the respective series. Cumu- 
lative dividends are payable quarterly on the Series A Preferred Stock at the annual rate of $1.44 per 
share, when and as declared by the Board of Directors. There have been no dividend arrearages on 
either the 534% Preferred Stock or the Series A Preferred Stock since the shares of each class were 
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Subject to the prior rights of the holders of the 534% Preferred Stock and of any series of Second 
Preferred Stock, such dividends as may be determined by the Board of Directors may be declared 
and paid on the Common Stock from time to time out of any funds legally available therefor. 


So long as any of the 534% Preferred Stock is outstanding, Case may not declare or pay any divi- 
dends (other than dividends payable in stock ranking junior to the 534% Preferred Stock) or make 
any distribution on any class of stock of Case ranking junior to the 534% Preferred Stock or redeem, 
purchase or otherwise acquire, or permit any subsidiary to purchase or otherwise acquire, any shares 
of any such junior class if at the time of any such declaration, payment, distribution, redemption, 
purchase or acquisition Case shall be in arrears with respect to any dividend payable on, or any 
obligation to retire, shares of 534% Preferred Stuck; provided, however, that Case may at any time 
redeem, purchase or otherwise acquire shares of any such junior class in exchange for, or out of the 
net cash proceeds from the sale of, other shares of stock of any such junior class. 

Subject to certain conditions and limitations, Case must set aside in each year, commencing with 
1972 and continuing until all shares of 534% Preferred Stock have been redeemed, a sum for the 
mandatory redemption of shares of such class. Such annual sum is to be sufficient to redeem not less 
than 3,000 nor more than 6,000 shares of 534% Preferred Stock at $100 per share plus accrued and 
unpaid dividends, and is to be applied promptly to the redemption of such shares. The obligation of 
Case to set aside such sum in each year, and the amount actually set aside in each year, are dependent 
upon Case’s realization of certain earnings during the preceding year and the ability of Case to set 
aside a sum for the redemption of 534% Preferred Stock without violating provisions of certain inden- 
tures and loan agreements. 

So long as any of the Second Preferred Stock is outstanding, Case may not declare or pay any 
dividends (other than dividends payable in stock ranking junior to the Second Preferred Stock) or 
make any distribution on any class of stock of Case ranking junior to the Second Preferred Stock or 
redeem, purchase or otherwise acquire, or permit any subsidiary to purchase or otherwise acquire, 
any shares of any such junior class if at the time of any such declaration, payment, distribution, redemp- 
tion, purchase or acquisition Case shall be in arrears with respect to any dividend payable on, or any 
obligation to retire, shares of Second Preferred Stock; provided, however, that Case may at any time 
redeem, purchase or otherwise acquire shares of any such junior class in exchange for, or out of the 
net cash proceeds from the sale of, other shares of stock of any such junior class. 


Under the terms of the Indenture dated February 1, 1953, as amended, between Case and 
Manufacturers Hanover Trust Company, Successor Trustee, under which Case’s 312% Debentures, 
due February 1, 1978 were issued, Case may not declare any dividend (except dividends payable in 
shares of its capital stock) on any shares of its 534% Preferred Stock, Second Preferred Stock or Com- 
mon Stock, or make any distributions (except distributions payable in shares of its capital stock) in 
respect of, or purchase, redeem or acquire for a consideration (other than a consideration consisting 
of shares of its capital stock), or permit any subsidiary to purchase or acquire for a consideration 
(other than a consideration consisting of shares of capital stock of Case) any shares of its 534% Pre- 
ferred Stock, Second Preferred Stock or Common Stock, if (a) immediately after any such dividend 
or other payment in respect of Second Preferred Stock or Common Stock the aggregate of all such 
dividends and other payments with respect to all classes of Case stock subsequent to October 31, 1952 
would exceed the aggregate of the net income of Case from November 1, 1952 to the date of such 
dividend or other payment, plus $10,000,000, plus any net consideration received by Case after October 
31, 1952 with respect to the issue of any of its capital stock, or (b) immediately after any such dividend 
or other payment in respect of 534% Preferred Stock the aggregate of all dividends and other payments 
with respect to all classes of Case stock subsequent to October 31, 1964 would exceed the aggregate 
of the net income of Case from November 1, 1964 to the date such dividend or other payment plus 
any net consideration (with certain exceptions) received by Case after October 31, 1964 with respect 
to the issue of any of its capital stock. 

Under the terms of loan agreements relating to Case’s 544% Promissory Notes Due 1969- 
1984, Case may not declare any dividend (other than dividends payable in stock of Case) or make 
any payment or other distribution on account of the purchase, redemption or other retirement or 
acquisition of any shares of its stock, unless after giving effect to such dividend, payment or other 
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distribution: (a) the consolidated net working capital (as defined in said loan agreements) of Case 
and certain subsidiaries is at least $45,000,000 or 150% of the consolidated senior funded indebtedness 
(as defined in said loan agreements) of Case and such subsidiaries, whichever is less; and (b) the 
consolidated net income (as defined in said loan agreements, which definition excludes unremitted net 
income of foreign and finance subsidiaries) of Case and such subsidiaries subsequent to April 30, 
1964 exceeds the sum of all such dividends, payments and other distributions declared or paid plus 
all payments of principal of any subordinated indebtedness made subsequent to April 30, 1964, plus 
the amount by which investments (as defined in said loan agreements) by Case and such subsidiaries 
in foreign and finance subsidiaries and in persons other than subsidiaries exceeds the total of (i) 
$37,500,000 and (ii) any excess of proceeds realized from the sale of shares of stock of Case subsequent 
to April 30, 1964 over amounts applied subsequent to April 30, 1964 to the substantially concurrent 
retirement of other shares of stock and of subordinated funded indebtedness. The transactions effected 
pursuant to the Plan of Recapitalization described in “Business and Property of Case — Refinancing 
in 1964-1965” are excluded (with minor exceptions) from calculations pursuant to this restriction. 


Under the terms of the Indenture dated February 1, 1965 between Case and First National 
City Bank, Trustee, under which Case’s 544% Subordinated Debentures Due 1990 are issued, Case 
may not declare or pay any dividends (except dividends payable in shares of its capital stock) on, or 
make any distributions (except distributions payable in shares of its capital stock) in respect of, or 
purchase, redeem or acquire for a consideration (other than a consideration consisting of shares of its 
capital stock) or permit any subsidiary to purchase or acquire for a consideration (other than a con- 
sideration consisting of shares of capital stock of Case) any shares of capital stock of Case if, after 
giving effect to such action, the aggregate of all payments and distributions for such purposes sub- 
sequent to April 1, 1965 shall exceed the sum of (i) $5,000,000 plus (ii) the consolidated net income of 
Case (including the equity of Case in the income of J. I. Case Credit Corporation and any other finance 
subsidiary ) earned subsequent to October 31, 1964 plus (iii) the net consideration received by Case 
subsequent to March 31, 1965 from the sale of shares of its stock. 


Under the most restrictive provision described in the three preceding paragraphs, $5,946,000 would 
have been available on July 31, 1969 for dividends on 534% Preferred Stock, Second Preferred Stock 
and Common Stock. 


Voting Rights 


The holders of the Common Stock and Second Preferred Stock are entitled to one vote for each 
share held. 


In addition, whenever there are dividend arrearages on the Second Preferred Stock in an amount 
equal to six full quarterly dividends on all outstanding shares of such class, the holders of the Second 
Preferred Stock, voting as a class, are entitled to elect two directors until such time as all unpaid 
dividends accumulated on the Second Preferred Stock have been paid in full. The holders of 534% 
Preferred Stock do not have general voting power, but, whenever there are dividend arrearages on the 
534% Preferred Stock in an amount equal to six full quarterly dividends on all outstanding shares of 
such class, the holders of the 534% Preferred Stock, voting as a class, are entitled to elect two directors 
until such time as all unpaid dividend accumulated on the 534% Preferred Stock have been paid in 
full. No holder of any capital stock of Case has any cumulative voting rights. 


Redemption Rights 

Subject to the restrictions described above under “Dividend Rights”, Case may at its option redeem 
all or any series of the Second Preferred Stock, in whole or in part, at any time or from time to time, 
at such redemption price per share as may be fixed in the resolution of the Board of Directors providing 
for issuance of the relevant series plus an amount equal to all accrued and unpaid dividends. The 
redemption price per share of the Series A Preferred Stock is $26.25 in the case of any redemption 
prior to April 30, 1971. The redemption price declines $.25 per share on April 30 in each of the 
years 1971, 1973, 1975, 1977 and 1979 to $25.00 on April 30, 1979. 
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Liquidation Rights 


Before any distribution may be made to the holders of Second Preferred Stock or the holders of 
Common Stock upon any liquidation of Case, the holders of the 534% Preferred Stock are entitled to 
receive, in the case of voluntary liquidation, an amount equal to the optional redemption price per 
share applicable to the 534% Preferred Stock at the time of such voluntary liquidation (which is pres- 
ently $105 per share and which declines in steps to $100 per share on April 30, 1984) and, in the case 
of involuntary liquidation, $100 per share, plus in the case of any liquidation an amount equal to all 
accrued and unpaid dividends, whether or not earned or declared. Before any distribution may be 
made to the holders of Common Stock upon any liquidation of Case, the holders of Second Preferred 
Stock are entitled to receive such amount as shall have been fixed in the resolution or resolutions of 
the Board of Directors providing for the issuance of the relevant series plus an amount equal to all 
accrued and unpaid dividends, whether or not earned or declared. The amount fixed for the Series A 
Preferred Stock is, in the case of voluntary liquidation, an amount equal to the redemption price 
per share applicable at the time of such voluntary liquidation and, in the case of involuntary liquidation, 
$25 per share. 


The Common Stock, in the event of any liquidation, dissolution or winding-up of the affairs of 
Case, is entitled to receive pro rata the assets of Case remaining after satisfaction of corporate liabilities 
and the prior rights of the 534% Preferred Stock and Second Preferred Stock. 


Conversion Rights 


In creating any series of Second Preferred Stock, the Board of Directors may establish terms and 
conditions upon which the shares of such series shall be convertible into other securities of Case. 
Pursuant to the Board of Directors’ resolution creating the Series A Preferred Stock each share of 
Series A Preferred Stock was initially convertible into one share of Common Stock of Case, subject 
to adjustment in certain instances designed to protect the conversion privilege against dilution. As 
a result of the operations of the anti-dilution provisions, each share of Series A Preferred Stock 
was convertible into 1.112 shares of Common Stock as of September 8, 1969. 


No adjustment of the conversion price is made in connection with the issuance of (i) shares of 
Common Stock upon conversion of shares of Series A Preferred Stock, (ii) up to 150,000 shares of 
Common Stock under any stock option or other employee benefit plan, or (iii) shares of Common Stock 
issued to acquire a going concern business, whether by merger or consolidation or other combination 
or by an acquisition of all or substantially all the stock or assets of such business. Upon any conversion, 
no allowance is made for dividends on either the Series A Preferred Stock or the Common Stock and 
a cash sum is payable to the holder in lieu of any fractional share of Common Stock to which he would 
otherwise be entitled by reason of the conversion. 


Preemptive Rights 


The holders of Common Stock have preemptive rights to subscribe for additional shares of 
Common Stock and securities convertible into or entitling the holder to purchase Common Stock, 
with such exceptions as exist under the law of the State of Wisconsin or as are provided in the Articles 
of Association. Pursuant to the Articles of Association, there are reserved free from preemptive rights 
(a) such number of shares of Common Stock as may be required to be issued upon the exercise of stock 
options granted pursuant to any stock option plans of Case, (b) unissued shares of Common Stock 
which may be issued or sold in connection with the acquisition of assets, stock or securities of another 
firm, person or corporation on terms determined by the Board of Directors, and (c) shares of Common 
Stock issuable upon the conversion of shares of Second Preferred Stock. The holders of Common 
Stock have no preemptive rights to subscribe for shares of 534% Preferred Stock or shares of Second 
Preferred Stock, except that they have preemptive rights to subscribe for shares of Second Preferred 
Stock of any series which is convertible into Common Stock and sold for cash. The holders of 534% 
Preferred Stock and Second Preferred Stock have no preemptive rights. 
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Miscellaneous 


The Transfer Agents for the Series A Preferred Stock and the Common Stock are Morgan Guaranty 
Trust Company of New York, New York, New York, and Houston National Bank, Houston, Texas, and 
the Registrars for the Series A Preferred Stock and the Common Stock are Bankers Trust Company, 
New York, New York, and First City National Bank of Houston, Houston, Texas. The Series A 
Preferred Stock and the Common Stock are listed on the New York Stock Exchange. 


The outstanding Common Stock and Series A Preferred Stock of Case are validly issued and 
outstanding and fully paid and non-assessable. 


LITIGATION — CASE 

There was filed on November 13, 1956 in the United States District Court for the Eastern District 
of Wisconsin an action against Case and others by a stockholder, Carl H. Borak, seeking to prevent 
the merger with American Tractor Corporation (“ATC”). The action as now amended seeks (i) 
judgment against the directors of Case who approved the merger, certain of the former stockholders 
of ATC and such other defendants as may be found responsible for the merger and alleged deprivation 
of preemptive rights of stockholders of Case as a result of the merger, (ii) a deciee directing Case 
to issue to the plaintiff and all other stockholders of Case similarly situated, and their successors in 
interest, securities to compensate them for the alleged violation of their preemptive rights, (iii) judg- 
ment that Case’s proxy statement used in connection with the merger was false and misleading and 
that therefore the merger and all agreements pursuant thereto are void under provisions of the Securities 
Exchange Act of 1934, and (iv) judgment for damages growing out of alleged violations of provisions 
of said Act. The action is presently in trial with the plaintiff having presented substantially all of his 
evidence as to the asserted claims. It is the opinion of Whyte, Hirschboeck, Minahan, Harding & 
Harland S. C. that the action against Case will be successfully defended. Case may, however, be 
liable for certain legal expenses of other defendants incurred in connection with defense of the action. 


In March, 1969, an action was commenced by a stockholder of Case for the benefit of Case in the 
Court of Chancery in the State of Delaware in and for New Castle County against Tenneco Inc., 
Tenneco Corporation, KCL Corporation and Case, with the directors of Case also being named as 
defendants. The Complaint alleges in substance that certain transactions and arrangements between 
Case and/or its subsidiaries, on the one hand, and Tenneco Inc. and/or its direct and indirect subsidi- 
aries, on the other hand, are unfair to Case. The transactions and arrangements objected to are monthly 
payments by Case to Tenneco Inc. for administrative and other general services; purchases of products, 
engineering services and other items by Case and its subsidiaries from Tenneco Inc. and its subsidiaries; 
and the operating agreements existing between Case and Drott Manufacturing Corporation and Davis 
Manufacturing, Inc. The action seeks to hold the corporate defendants, other than Case, accountable 
for the allegedly excessive sums they caused Case to pay to them and their subsidiaries and to hold 
the individual defendants personally liable for permitting such allegedly excessive payments to be 
made.. In April, 1969, this stockholder instituted a substantially identical action in the Supreme Court 
of the State of New York for New York County, except that Tenneco Corporation and KCL Corporation 
are not defendants in such New York action. In March, 1969, a generally similar action was brought 
in the United States District Court for the District of Delaware by another stockholder of Case against 
Tenneco Inc., Tenneco Corporation, KCL Corporation and Case, with ten of the present directors and 
three former directors of Case also being named as defendants. The Complaint alleges in substance 
that the acquisition by Tenneco Corporation and Tenneco Inc. of all of the outstanding capital stock 
of Drott Manufacturing Corporation and Davis Manufacturing, Inc. deprived Case of a corporate 
opportunity belonging to it and that the operating agreements existing between Case and Drott and 
Davis, respectively, and the monthly payments made by Case to Tenneco Inc. for administrative and 
other general services are unfair to Case. The action seeks to have the outstanding shares and busi- 
nesses of Drott and Davis declared to be the property of Case and to hold the defendants jointly and 
severally accountable to Case for the corporate defendants’ profits and Case’s losses allegedly resulting 
from the transactions complained of. In the opinions of Charles S. Taylor, Jr., Esq., Associate Counsel 
for Tenneco Inc. and Edward J. Harrison, Esq., General Counsel of Case, each of these actions is 
without merit and will be successfully defended. 
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OPINIONS OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS — CASE 


The Stockholders and Board of Directors of 
J. I. Case Company: 


We have examined the statement of financial condition of J. I. Case Company and consolidated 
subsidiary companies as of July 31, 1969 and the related statements of earnings retained and capital 
in excess of par value for the three years and nine months then ended. We have also examined the 
statements of consolidated income of J. I. Case Company and consolidated subsidiary companies 
for the four years ended October 31, 1968 and the nine months ended July 31, 1968 and July 31, 1969 
and the statement of financial condition of the Company’s non-consolidated finance subsidiary, J. I. 
Case Credit Corporation, as of July 31, 1969 and the related statement of income and earnings 
retained for the three years and nine months then ended. Our examination was made in accordance 
with generally accepted auditing standards, and accordingly included such tests of the accounting 
records and such other auditing procedures as we considered necessary in the circumstances. 


In our opinion, the above-mentioned financial statements present fairly the financial position of 
the companies at July 31, 1969 and the results of their operations for the above-stated periods, in 
conformity with generally accepted accounting principles applied (except for the change, which we 
approve, during the year ended October 31, 1966, in the method of accounting for pension costs 
of J. I. Case Company as explained in Note 7 to consolidated financial statements and during the 
year ended October 31, 1968 in the method of accounting for income taxes of J. I, Case Company as 
explained in Note 13 to consolidated financial statements) on a consistent basis (after restatements 
of the statement of consolidated income of J. I. Case Company and consolidated subsidiary companies 
for the three years ended October 31, 1967 and for the nine months ended July 31, 1968 as explained 
in Notes 2 and 13 to consolidated financial statements ). 


HAsEns & SELLS 


Chicago, Illinois 
September 12, 1969 


To the Stockholders and Board of Directors of 
J. I. Case CoMpany: 


In our opinion, the “Statement of Consolidated Income of J. I. Case Company” included in this 
Prospectus, insofar as it relates to the year ended October 31, 1964, presents fairly the results of 
operations of J. I. Case Company and consolidated subsidiary companies for the year ended October 
31, 1964, restated with respect to consolidation of the accounts of the French subsidiaries as explained 
in Note A to the Statement of Consolidated Income, in conformity with generally accepted account- 
ing principles applied on a basis consistent with that of the preceding year except for the afore- 
mentioned restatement. Our examination of the financial statements of J. I. Case Company and 
consolidated subsidiary companies for the year ended October 31, 1964, was made in accordance with 
generally accepted auditing standards and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances. 


Pricz WATERHOUSE & Co. 


Chicago, Illinois 
December 18, 1964 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


STATEMENT OF FINANCIAL CONDITION 
July 31, 1969 
(Expressed in thousands ) 


ASSETS 
Current Assets: 
Cash 


Notes and accounts receivable: 


Customers: 
10) = ipa are ee RE a Re ciete We ri ER aM ERE So ot ot 8.6 8th MOE 5 
Accounts 


Miscellaneous 


Inventories (Note 4) 
Prepaidvexpensés mahi. 23. : ep ask Say Bye See ce: eee ee 
Deferred tax debits (Note 13) 


Total current assets 


Investments and Other Assets: 
Investment in J. I. Case Credit Corporation, at equity in net assets (see accompany- 

ing financial statements) (Note 2) t 
Miscellaneous (including unamortized debt discount and expense being amortized 
over the lives of the respective issues ) 


Total investments and other assets 


Properties — At cost (Note 5): 
Bian itss teen es ue eels hoes AMR ec ae nec Once eR Ete Rosey TR ee eae ite BRE Ag aa ea ae 
Birilding sho... hie Riedie Goce rl ES Seater! gener an oe aaene Crepe mara 


ess accumulated) depreciation sere. ent Cea oe eee eee 
IN@t. DIODETUleS a. fe ene ies Re es ep Eg Meee I Pea ne 
Excess of Cost of Assets Acquired Over Assigned Value Thereof (Note 6) ............ 


(See accompanying notes to financial statements. ) 
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$ 11,501 


17,327 
23,504 
2,178 


43,009 


1,279 


41,730 


136,739 
1,395 
6,795 


198,160 


54,316 


4,245 


58,561 


3,538 
44,011 
115,815 


163,364 


76,159 


87,205 
5,775 


$349,701 


J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


STATEMENT OF FINANCIAL CONDITION 
July 31, 1969 
(Expressed in thousands) 


LIABILITIES AND STOCKHOLDERS’ EQUITY 
Current Liabilities: 
Notes and other bank loans payable — 
ee leg Gases COMPANY a carey Re eis os ose a snlls dodo a eco ae ae SE ois ee cee 


Foreign subsidiaries 


Accountse payable wae merits oe tars seers don om apSavaur bleach wok cise warbala. 
Discountsqallowancess Cle. PIweee ye . s. c es shel alvancpene:s esaushare aneccuolereenscnny AEE Eo 
Accrued pension costs (Note 7) 
Orne aceried Mla pllities a ater. c ic ( fis sos) icccratels LMR OO Pe A OY WE IA, 8 
Current portion of long-term debt (Notes 8 and 9) 


Due to J. I. Case Credit Corporation 


Total current liabilities 


Long-Term Debt (Notes 8 and 9): 
Twenty-five year 314% sinking fund debentures due February 1, 1978, less amount 

IIe Wit ONG LV CATs... pe eee FE era S Ss iors a in gis nw ee na den nwe 

5% % promissory notes due 1969-1984, less amount due within one year 
544% subordinated debentures due 1990 


Other 


(Lotal long-term»debtiye er tie ier ore cracls sicker ¢ a tet ce gc 
Reserve: fory Pensions; (Noten) meet ene ieee. ere eo esc oh ob eds oeeseess 


Deferred Laxereditsm (Notes! oi) eo rme aii, Gene i icieti cues ais lain Nurs ds whe s-baneeae ns. 


Stockholders’ Equity: 
Capital (Notes 1, 10, 11 and 12): 


534% cumulative preferred stock, par value $100 per share — authorized, 
issued, and outstanding, 200,000 shares ......................+....-:.- 


Cumulative second preferred stock, par value $1 per share — authorized, 
1,200,000 shares; issued and outstanding, $1.44 convertible series A, 439,467 
shares (liquidation preference $10,986,675) ........................ 


Common stock, par value $1 per share — authorized, 10,000,000 shares; issued 
andeoutstandin ca) 021026omsharesiewr tr rere err eset eee 


Capital in excess of par value (see accompanying statement) .............. 


Earnings retained since October 31, 1961 (see accompanying statement) (Notes 8 
ania |G) eee ene ewe PPC MERE cc pclnts Ae utes oleae lane e Ormiscn s ates ale 


(See accompanying notes to financial statements. ) 
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$ 54,951 
15,694 
33,350 

6,800 
7,967 
11,264 
2,586 
5,531 


138,143 


9,733 
30,000 
19,990 

5,902 


65,625 
7,300 
1,984 


20,000 


489 


6,021 
72,615 


37,524 
136,649 


$349,701 


—=——__—= 


J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


STATEMENT OF EARNINGS RETAINED SINCE OCTOBER 31, 1961 
For the Three Years Ended October 31, 1968 
and the Nine Months Ended July 31, 1969 


(Expressed in thousands ) 


1966 1967 1968 1969 


$18,714 $34,876 $36,695 $38,504 


Balance‘at beginning of period ................++.-.000-+s->- 


Add (deduct): 


Neti Income forkthesberiod: aa ee eee eee Nias, 3,343 3,592 358 
Dividends paid on cumulative second preferred stock, $1.44 
convertible series A (annual rate $1.44 per share) ....... — (374) (633) (475) 
Dividends paid on 534% cumulative preferred stock (annual 
ratep$5<75 sper 'share).<. #55 2c ae er eee ee (1,150) (1,150) (1,150) (863 ) 
Balance at end of period (Notes 8 and 16) ................... $34,876 $36,695 $38,504 $37,524 


(See accompanying notes to financial stitements. ) 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


STATEMENT OF CAPITAL IN EXCESS OF PAR VALUE 


For the Three Years Ended October 31, 1968 
and the Nine Months Ended July 31, 1969 


(Expressed in thousands) 


October 31, 
1966 1967 1968 
Balance at beginning) of period... ......... ccc cece cee ccccccce $39,312 $39,630 $50,273 
Excess of option price over par value of common stock issued 
under. Stock Option Plan.( Note; 12)... 6... cas eae scan voce 318 224 385 
Excess of proceeds over par value of 439,477 shares of cumulative 
second preferred stock, $1.44 convertible series A, issued, less 
issuance expenses of $128,777 (Note 10) ................... — 10,419 — 
Transfer to cumulative second preferred stock, $1.44 convertible 
series A, an amount equivalent to the adjustment in the conver- 
sion price (Notes 0)) MUAdRen baorwer ou | -cccdepiee nals ailonle says —_— —_— (49) 


Excess of proceeds over par value of 1,471,721 shares of additional 
common stock issued, Jess issuance expenses of $116,508 (Note 


Oya Merah te etiam. he, oiatyl ercusedtes), leet: = ae 20,487 
Excess of market value over par value of 112,500 shares of com- 


mon stock issued to acquire certain assets relating to the Universal 
Uni-loader product line (Note 10) .......................-- —_ — — 


Balarice at’ end sof, neriog ms, ee eae ee oe See ae $39,630 $50,273 $71,096 


(See accompanying notes to financial statements. ) 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


NOTES TO FINANCIAL STATEMENTS 


Note 1 — Controlling Interest 


At July 31, 1969 Tenneco Corporation, a subsidiary of Tenneco Inc., owned directly or indirectly 55.7% 
(3,356,709 shares) of Case’s outstanding common stock, 56.3% (247,293 shares) of its cumulative second preferred 
stock — $1.44 convertible series A, all of its 534% cumulative preferred stock, and $3,850,700 principal amount of 
its 544% subordinated debentures due 1990. Also see the caption “J. I. Case Company.” 


Note 2 — Basis of Consolidation 


The consolidated financial statements include the accounts of all significant subsidiaries except J. I. Case Credit 
Corporation for which separate financial statements are filed herewith. 


In 1968, the consolidated financial statements, for the first time, were prepared to include the account of Case’s 
French subsidiaries. Amounts previously reported for 1967 and prior periods shown have been restated for 
comparability. This change has no effect on net income in 1968 or prior periods. 


See Notes 2, 3 and 5 to financial statements of J. I. Case Credit Corporation for information on contingent compen- 
sation applicable to borrowings of J. I. Case Credit Corporation, provision for or in lieu of Federal taxes on income, and 
for dividend restrictions of J. I. Case Credit Corporation. 


Case’s investments in and advances to J. I. Case Credit Corporation (a nonconsolidated subsidiary) at July 31, 
1969 are stated at equity in net assets. 


Investments in and advances to consolidated subsidiary companies are carried at equity in net assets. Intercompany 
profit in inventories has been eliminated. 


Case at interim reporting dates includes in the consolidated financial statements the accounts of its foreign subsid- 
iaries as of one month prior to the date of the consolidated financial statements. 


Note 3— Net Assets in Foreign Countries and Basis of Translation 
The geographical distribution of assets located in foreign countries at July 31, 1969 was as follows: 


(Expressed in thousands ) 


Net Properties 
Current and Other 
Assets Assets Total 

Canada 24 22 ee. ee ee oe $10,680 $1,871 $12,551 
Australias (eve. 2.04 ee et ee eee oe 8,423 1,743 10,166 
HBurope: 8 Seren seen ote 7,804 3,193 10,997 
Great) Britainueess ey eee eee 4,372 693 5,065 
Other ee eee ee renee ga ar 7,390 170 7,560 
$38,669 $7,670 $46,339 


Net current assets were translated into United States dollars at rates of exchange in effect on July 31, 1969. Other 
assets were translated at rates in effect when such assets were acquired. Unrealized exchange losses resulting from 
the translation of foreign currency net assets into United States dollars have been charged to income. 


Note 4 — Inventories 


Inventories are valued at lower of cost or market. Cost was determined principally by the last-in, first-out 


method. 
At July 31, 1969 inventories comprised: 


(Expressed 

in thousands ) 
Rawamaterialsmandsstpp ics merlin mrt trate ear ae $ 16,009 
Work \iny processay a erste ence ose) Mee Tne eae oe nn aE 42,559 
Finished S200dS# hers av yie te ete ee een ee area ae 78,171 
$136,739 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


NOTES TO FINANCIAL STATEMENTS — (Continued) 


The amounts of inventories used to compute cost of goods sold were as follows: 


Expressed 

October 31, a thovisands) 
SE WG os 28 Ho Sb SSE eet atts lanai Mali iba $105,038 
LOCC Mee ies aero Sees oe Oe as Fao 105,838 
LOGIE Mee ee Ee eee oe, oh, Ae, eee, Pee 107,670 
1068 EA es AF ie  cemeless ore) es oc 111,245 
Ntlyz 3 sel O6 Omer were Pew ee as Ci oe. 136,739 


Note 5 — Properties and Depreciation Policy 


Depreciation is computed using the straight line method on the basis of the estimated useful lives of the 
properties. With minor exceptions, the rates shown below are applied to the gross asset balances at the beginning 
of the year, after eliminating fully-depreciated items and assets retired during the year, and one-half of such rates 
are applied to net additions during the year. 


Buildings and building equipment ........................ 2% to 10% 
Machmerysand sequipmentsae sa: ya 2e 4s ae ee 8% to 25% 
PAMILOST ATIC gErUCKS Weare eat wr ee tn) ho eg eh 30% 


Expenditures for maintenance and repairs are charged to operations as incurred; additions and betterments aie 
capitalized. Properties retired or otherwise disposed of are eliminated from the property accounts, depreciation accu- 
mulated thereon is eliminated from the related accumulated depreciation accounts, and any gains or losses are credited 
or charged to income. 


Note 6 — Excess of Cost of Assets Acquired Over Assigned Value Thereof 


“Excess of cost of assets acquired over assigned value thereof” resulted from the merger of American Tractor 
Corporation into J. I. Case Company in January 1957, and is being amortized over a 20-year period. The plan of 
amortization adopted in 1957 provides that the annual charge to income will be $700,000. 


Note 7 — Pension Plan 


Case has several pension plans covering substantially all employees. For many years the Company has had a 
voluntary unfunded pension plan under which employees have been paid pensions during retirement. Prior to 
1966 pension costs under this plan were charged to income as they were paid. 


In 1966 the Company changed its practice to provide for the recognition of actuarially determined pension costs on 
an accrual basis. On this basis, pension costs for the years ended October 31, 1966 through 1968 and the nine months 
ended July 31, 1969 were approximately $7,500,000; $8,300,000; $8,300,000; and $6,500,000, respectively, which 
includes amortization of prior service cost over periods ranging from twenty-five to forty years. Case intends to fund 
pension benefits over a period not in excess of forty years in a manner which will qualify for deductions under the 
U. S. Internal Revenue Code. 


Pension costs charged to income for the two years ended October 31, 1964 and 1965 were approximately $1,500,000 
and $1,600,000, respectively. 


Currently the actuarially computed value of vested benefits for all plans, less pension accruals, is approximately 
$41,000,000, and the actuarially estimated unfunded past service cost of future benefits for retired and present employees. 
less pension accruals, is approximately $57,000,000. 


See the subcaption “Employees” under the caption “Business and Property of Case”. 


Note 8 — Certain Provisions of Long-Term Debt Agreements, Including Dividend Restrictions 
Repayment Provisions: 


Twenty-five year 314% sinking fund debentures 
due February 1, 1978 


Annual sinking and purchase fund payments are required. The minimum annual payment of $930,000 increases 
to $1,260,000 when consolidated net income for the preceding year exceeds $7,630,000. In 1969, $930,000 will 
be payable. In lieu of the sinking and/or purchase fund payments, Case may, at its option, deliver debentures to the 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


NOTES TO FINANCIAL STATEMENTS — (Continued ) 


trustee having a cost equal to the required payments. Such debentures shall be received by the trustee at an amount 
equal to the lesser of 100% of the principal amount thereof or cost to Case. The cost of. debentures held for future 


delivery to the trustee at July 31, 1969, amounting to approximately $31,000, and has been deducted from the current 
portion of long-term debt. 


54%4% promissory notes due 1969-1984 
On October 1, 1969, $1,000,000 is payable and on October 1, 1970-1984, $2,000,000 is payable annually. 
5% % subordinated debentures due 1990 
Annual sinking fund payments of $600,000 (in cash and/or debentures) commence January 31, 1971 and increase 
at four year intervals to a maximum of $1,400,000 annually during 1987-1989. 
Dividend and Other Restrictions: 


Under the most restrictive terms of any of the indentures and agreements relating to the Company’s long-term 
debt, $5,946,000 of the consolidated earnings retained at July 31, 1969, were free of restrictions as to payment of 
common stock cash dividends and certain acquisitions of Case’s capital stock. 


The agreements relating to the 544% promissory notes due 1969-1984 limit additional investments in foreign 
and finance subsidiaries and in certain other persons, as defined. 


The indenture relating to the 542% subordinated debentures due 1990 limits the funded indebtedness which Case 
creates, guarantees, or assumes, or permits any subsidiary (other than a finance subsidiary) to create, guarantee, or 
assume. 


For further information on dividend restrictions see subcaption “Dividend Rights” under the caption “Description 
of Common Stock and Series A Preferred Stock of Case”. 


Note 9 — Required Repayments of Long-term Debt 


Minimum annual repayments of long-term debt for the next five years will be $2,585,000, $4,667,000, $3,863,000, 
$3,847,000 and $3,852,000. 


Note 10 — Capital Stock 


Common Stock 


At July 31, 1969 Case had 488,512 shares of common stock reserved for issuance upon conversion of cumulative 
second preferred stock — $1.44 convertible series A. In addition, the Company had 150,000 shares reserved for issuance 
under the 1969 Qualified Stock Option Plan. 


During the year ended October 31, 1968, Case’s authorized common stock was increased from 6,000,000 to 
10,000,000 shares and 1,432,424 shares of additional common stock were sold to stockholders at a price of $15 
per share. 


In July, 1969 Case issued 112,500 shares of common stock and paid $250,000 to acquire the product line known 
as the “Universal Uni-loader”. For accounting purposes this acquisition was treated as a purchase. 


Cumulative Second Preferred Stock — $1.44 Convertible Series A 
The cumulative second preferred stock has general voting rights of one vote per share. 


Case has the option to redeem the series A stock at any time, in whole or in part, at $26.25 per share to April 30, 
1971 which declines (at the rate of $0.25 per share every two years thereafter) to $25.00 per share on April 30, 1979. 
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J. I. CASE COMPANY 
AND CONSOLIDATED SUBSIDIARY COMPANIES 


NOTES TO FINANCIAL STATEMENTS — (Continued) 


The series A stock has a conversion value of $25.00 per share, and as a result of the common stock offering on 
December 8, 1967 the conversion price was adjusted from $25.00 to $22.49 per share of common stock. The effect 
of this adjustment was to increase the stated value of the series A stock by $49,048. 


534% Cumulative Preferred Stock 


Commencing April 30, 1972, through the operation of an annual retirement fund, Case is obligated to redeem 
annually from 3,000 to 6,000 shares of its 534% cumulative preferred stock at a price of $100 per share plus accrued 
dividends if a specified amount is earned during the preceding fiscal year. 


Case has the option to redeem its 534% cumulative preferred stock at any time, in whole or in part, at $105 a 
share to April 30, 1971, and thereafter, redemption prices decrease at various intervals to par after April 30, 1984. 


Notwithstanding the redemption provisions of the 534% cumulative preferred stock the present holder of all 
such stock, Tenneco Corporation, has agreed that it will, upon Case’s request, resell to Case at par plus accrued 
dividends all or any part of this preferred stock held by it at the time. 


Note 11 — Recapitalization 


See subcaption “Refinancing in 1964-1965” under the caption “Business and Property of Case.” 


Note 12 — Stock Option Plan 
Stock options, which were granted prior to July 1, 1965 under a previous Stock Option Plan have now either 
been exercised or have been cancelled. 


Further information regarding options granted under the previous plan for the three years ended October 31, 
1968 follows: 
Year Ended October 31, 


1966 1967 1968 
Options which became exercisable: a aa 
Numa berio tes hates maaan wee nee oo ne aa 30,360 29,149 5,834 
Option prices — 
Pertshare meee. eee ee. CL.. S, , $ 11.14 $ 11.23 $ 20.25 
LOta see ee Re ee ean $338,217 $327,314 $118,139 
Fair value at date exercisable — 
Pera share meee wre tee ees Gv sus ass $ 25.76 $ 20.02 $ 20.50 
"Total paperee te Peseta io siisee utes Mi ou-aisvous nacvaneys $782,168 $583,571 $119,597 
Options cancelled or expired: 
INumbermotas hares’ at ae Sere obec sees cares ee 2,118 2,368 — 
Option prices — 
Perkshatemeeyes 20 Serres. exit. qeaierefial,2 $ 9.70 $ 10.48 = 
FL Gtal Seen eee ee er esc coe sk oentectnnaes $ 20,535 $ 24.812 — 
Options exercised: 
INhobedl oVe%e) Ole, GIVEWWEES. a Sam orgie Goa) al one OMe nen Ice eee eee 32,866 28,215 23,663 
Option prices — 
ISDA hls ca be eee $ 10.66 $ 9.00 $ 17.29 
LOLA RMIT ea Bie ngs ae Soscereten ens $350,307 $254,094 $409,198 
Fair value at date exercised — 
PETIRSHAT CUR IMRT OR on cretion Wa a She tad $ 23.38 Se ZO $ 20.68 
LOCALE eae etre hanes ok ais, Roe Same $768,307 $586,145 $489,381 


When options are exercised, the par value of the shares issued is credited to “Common stock” and the balance 
of the option price is credited to “Capital in excess of par value.” 
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J. I. CASE COMPANY 
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NOTES TO FINANCIAL STATEMENTS — (Continued ) 


At Juiy 31, 1969 option prices per share and in total for shares under option, and fair value per share and in total 
at date on which options were granted, were as follows: 


Shares under Option 


Fair Value 
Nee boe at Date Granted 
Date Granted Expiration Date of Shares Per Share Total 
April 1, 1969 April 1, 1974 28,000 $19.00 $532,000 
May 28, 1969 May 28, 1974 4,000 18.375 73,500 
32,000 $605,500 


At July 31, 1969 none of the above outstanding options are exercisable. See the subcaption “Employee Relations” 
under the caption “Management of Tenneco Inc.” 


Note 13 — Federal Taxes on Income 


In years prior to 1968, Case provided for pension costs on a net of tax basis and provided for deferred income 
tax resulting from the use of accelerated depreciation for tax purposes only. In 1968 Case adopted comprehensive tax 
allocation in accordance with the recommendations of the Accounting Principles Board of the American Institute of 
Certified Public Accountants, and accordingly, deferred the tax on timing differences relating to accruals for discounts, 
allowances and other accruals and reserves. This change had the effect of increasing 1968 fiscal year income by 
approximately $2,100,000 which was substantially offset by the effect of an unrelated nonrecurring charge of $2,135,334 
for contingent compensation payable to banks (see J. I. Case Credit Corporation — Note 2 to financial statements). 


The statement of consolidated income for 1966 and 1967 has been restated (1) to increase pension expense for 
$2,800,000 in 1966 and for $800,000 in 1967 representing the applicable timing difference on pension expense previously 
reported on a net of tax basis and (2) to include such amounts in the provision for taxes on income for the respective 
years. 


No current liability for U.S. Federal income taxes was provided for the five years ended October 31, 1968 
because of available net operating loss carry-overs and foreign tax credit carry-overs. No current liability for U.S. 
Federal income taxes was provided for the nine months ended July 31, 1969 because a net operating loss would be 
experienced if a tax return was filed for this period. The deferred income tax credit for this period results from an 
intra-period allocation of the effect of the net operating loss. Case is of the opinion that the final quarter of its fiscal 
year will require a tax provision which will more than offset the credit for the nine months ended July 31, 1969. 


Federal income taxes payable for the years 1969 through 1975 may be reduced by investment credit carryovers 
of approximately $3,100,000 and foreign tax credit carry-overs of approximately $1,400,000. 


Case is contesting certain adjustments proposed by the Internal Revenue Service applicable to examination of 
the years 1957 through 1960. Final settlements have been made for all years prior to 1957. It is not anticipated that 
any significant assessments of additional U. S. Federal taxes on income for these years will be payable. 


Reference is made to the paragraph on page 13 following the “Statement of Consolidated Income of Tenneco Inc.” 
concerning pending legislation. 


Note 14 — Operating Agreements 


Since January 1, 1968 J. I. Case Company has been operating the facilities of Drott Manufacturing Corporation, a 
subsidiary of Tenneco Corporation, under a seven-year operating agreement. 


On November 12, 1968 the Company entered into a similar operating agreement with Davis Manufacturing, Inc. 
a subsidiary of Tenneco Inc. 


Results of operations under these agreements are included in the accompanying financial statements. See Note A 
on page 58. 


Note 15 — Litigation 


See the caption “Litigation — Case” elsewhere herein for details. 
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Note 16 — Elimination of Deficit at October 31, 1961 


By action of the Board of Directors in April, 1962 (stockholder approval not being required under the laws of 
the State of Wisconsin) the accumulated deficit of $26,815,000 at October 31, 1961 was charged to capital in excess of 
par value. Had this action not been taken, earnings retained at July 31, 1969 would have been $10,709,000. 


Note 17 — Supplementary Profit and Loss Information 


(Expressed in thousands ) 


Nine 
Months 
Year Ended October 31, ce 
1966 1967 1968 1969” 
Maintenance and repairs: 
Charged to income: 
(Cosas OOUSLSOl dar et oN NE: 2. ue ce ee $6,863 $7,517 $6,571 $5,085 
OLA AT Ow sep ei er ee. eke ee 452 556 Al4 500 
$7,315 $8,073 $6,985 $5,585 
Depreciation: 
Charged to income: 
@OstrOleeOOGS SOL, rete ete ee eee ee ee $4,692 $5,655 $7,085 $6,067 
(Old ster SOPOT. Wr ea Paes eee Se Cerna 916 1,188 898 1,126 
$5,608 $6,843 $7,983 $7,193 
Taxes, other than income taxes: a 
Real estate and personal property: 
Charged to income: 
(Gostmot OOUSTSO] Cie ercyica niche oes ae ee don $1,127 $1,260 $1,681 $1,513 
Othe reste ee ee eee tin Stipa aes 835. 896 785 873 
$1,962 $2,156 $2,466 $2,386 
Social Security: 
Charged to income: 
ostholse00dS SOldan ge a ee Bae seo $2,841 $3,191 $3,365 $2,658 
Odie Se Ct ea Lee Oey nee meee 856 987 1,083 1,232, 
$3,697 $4,178 $4,448 $3,890 
Other: 
Charged to income: 
Gast oP goals gollel 2, on weaodscaad decnsdenee: $ 280 $ 246 $ 62 $ 34 
Other eney: HENS, shears eet Ake cs woes aed 224 242 344 230 
$ 504 $ 488 $ 406 $ 264 
Rents: 
Charged to income: 
(Clarste ai? teaver terol Waly «nas es Be eA eae ot oe $1,613 $1,782 $2,078 $2,178 
ORDER tats rn eee Peete, Errtiscein Giants Deed hake eae 1,338 1,931 1,256 
$2,844 $3,120 $4,009 $3,434 
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J. I. CASE CREDIT CORPORATION 
(a wholly-owned subsidiary of J. I. Case Company) 


STATEMENT OF FINANCIAL CONDITION 
July 31, 1969 


(Expressed in thousands ) 


ASSETS 


Os ae ee eee MIE ee Cra, Aan CNS. 0 6 0 6-0.0 ATE ae Ord 


Notes receivable: 
Wholesale, including approximately $168,000,000 due after one year 


Retail, including approximatley $85,000,000 due after one year 


Unearned finance and insurance charges (Note 6) 
Allowance for doubtful notes 


Repossessed machinery inventory, at lower of cost or market ................... 


Othér “assets ee ae ck ee OO Ge ae ees ee ee, re 


LIABILITIES AND STOCKHOLDER’S EQUITY 


Notes'payable/ to bankssemriiner, weet. wie. eee ce Oe Rakes cocker aes me 
Commercial papers) gaccw eels ira ee: ee I eo eee en ac a ee 
Taxesponeincomee( Note: 3) tee: den seein cee eae ee cor Os ee ea 
Othersaccrued #liabilitics age. ys Se. ee. Se ee ee i, ee ee 


Subordinatedynotessip psos duen LOOM Notes) mee ee ee ae cen 
Total liabilitics sae tea tree ocak? coainer keer ree een ae 


Junior subordinated indebtedness and stockholder’s equity: 
Junior subordinated notes due J. I. Case Company, 642% due 1975 
Capital stock, without par value: 

Authorized — 5,000 shares; 
Issued and Outstanding — 4,100 shares, at stated value 
Earnings retained (see accompanying statement) (Note 5) 


(See accompanying notes to financial statements. ) 
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Dealers rental fleet, including approximately $5,278,000 due after one year .... 


$ 10,501 
5,531 


236,445 
5,321 
155,039 


396,805 


(20,428 ) 
(5,017) 


371,360 


556 


1,616 
$389,564 


$ 65,150 
129,064 
875 
1,898 
6,911 
109,350 


313,248 


22,000 


335,248 


8,000 


25,000 
21,316 


54,316 
$389,564 


J. I. CASE CREDIT CORPORATION 
(a wholly-owned subsidiary of J. I. Case Company) 


STATEMENT OF INCOME AND EARNINGS RETAINED 


For the Three Years Ended October 31, 1968 
and the Nine Months Ended July 31, 1969 


(Expressed in thousands ) 


Nine Months 


Year Ended October 31, mates 
1966 1967 1968 1969 ; 
Income: 
Financing charges to parent company on wholesale and 
dealer rental fleet notes receivable (Note 7) .......... $10,374 $13,533 $15,711 $12,691 
Earned finance charges on retail notes and interest on past- 
@uemnstalmentse@Notes6)) samen ee eee ee) eee Barer 7,624 9,400 8,391 
Other charges to parent company (Note 7) ............. 3,524 5,175 5,562 4,966 
Other eke sie ae, Sp. Ae Le eo oe, . ee 227 413 548 164 
19,662 26,745 31,221 26,212 
Expenses: 


Interest on: 
ong-termynotes®., We. Fe. ON, te, Hee Te Se 4,005 4,759 4,629 4,722 


Subordinated notes (in 1967, 1968 and 1969, includes 
$168,000; $324,000; and $359,000, respectively, 


Haid torparent COMpany,) Mamas ee ee te oe eon 1,405 1,561 1,287 
Notesspayable; to: banks -.02 2.0% aoseecs eas atees 4,520 5,086 5,340 4,321 
Commercialipaperne tree oer eee ee 223 3,942 6,303 6,211 

10,985 15,192 17,833 16,541 

Provision for possible losses on notes receivable ......... 1,458 1,148 1,380 1,275 

Other ee a en ees NE oN ees, toss a aE cee; 1,011 1,081 1,035 939 

13,454 17,421 20,248 18,755 

Income before taxes on income and extraordinary item ....... 6,208 9,324 10,973 7,457 
Provision for or in lieu of taxes on income: 

Federal: 
Portion credited to parent company (Note 3) ...... 2,536 err} 3,340 3,057 


Charge equivalent to tax reduction from contingent 
compensation to banks deducted as extraordinary 


rieeren, [eyalloni? (SOE! GD) occ cn oneaoonscacncecute- —— — 1,110 = 
@anadiangand.state prewar tee Can rn aire wee er 722 1,000 1,260 947 
3,258 4,573 5,710 4,004 
Income sbetorerextraOrdinany itera ist at nents reer 2,950 4,751 5,263 3,453 

Extraordinary item — contingent compensation to banks less 

credit equivalent to tax reduction (Note 2) .............. — — 1,025 = 
Netincomertorthesperioclane is antinny a Hitiineenenin, nea. 20am 2,950 4,751 4,238 3,453 
Earnings retained at beginning of period .................... 5,924 8,874 1S625 17,863 
Earnings retained at end of period (Note 5) ................ $ 8,874 $13,625 $17,863 $21,316 


(See accompanying notes to financial statements. ) 
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J. I. CASE CREDIT CORPORATION 
(a wholly-owned subsidiary of J. I. Case Company) 


NOTES TO FINANCIAL STATEMENTS 


Note 1 — Net Assets in Canada 


At July 31, 1969 net assets of $63,753,570, in Canada were translated into United States dollars at the free rate 
of exchange. Under an agreement dated October 21, 1957, as amended in 1959, 1965 and 1968, gains or losses on 
Canadian exchange accrue to or are borne by J. I. Case Company. 


Note 2 — Contingent Compensation 


In 1961 J. I. Case Company and J. I. Case Credit Corporation entered into an agreement with certain banks 
whereby interest rates applicable to borrowings during the fiscal years 1962 through 1964 were reduced. In con- 
nection therewith the companies agreed to pay, as contingent compensation for such borrowings, an amount equal 
to 50% of consolidated net earnings (including the net earnings of J. I. Case Credit Corporation), if any, before taxes 
for the fiscal years 1968 through 1972, inclusive, until the accumulated amount so paid equalled interest at 5% per 
annum on the loans outstanding during the period from December 29, 1961 to October 31, 1964. 


In 1964, upon repayment of the borrowings, the banks waived the contingent compensation applicable to bor- 
rowings of J. I. Case Company under the Credit Agreement. Contingent compensation of $2,135,334 applicable 
to borrowings of J. I. Case Credit Corporation was not waived and a provision for this amount, less credit equivalent 
to tax reduction of $1,110,374, was charged against earnings in 1968 and has now been paid in full. 


Note 3— Federal Taxes on Income 


The income and expenses of J. I. Case Credit Corporation for the three years ended October 31, 1968 have been 
included in consolidated federal income tax returns of the parent company and no tax has been payable because of 
available consolidated net operating loss carryovers and foreign income tax credit carryovers. However, J. I. Case 
Credit Corporation has made provisions in lieu of taxes during these periods and for the nine months ended July 31, 1969, 
in amounts approximately equivalent to the federal income taxes that would be payable on a separate company basis. 
These amounts have been credited to the parent company. 


Note 4 — Long-term Notes Payable 
Long-term notes payable at July 31, 1969 comprised: 
55 %, payable $1,000,000 annually May 1, 1970-1972 and $16,000,000 on May 1, 1973... $ 19,000,000 


534%, payable $1,000,000 annually May 1, 1970-1973 and $16,000,000 on May 1, 1974... _ 20,000,000 
6% %, payable $1,000,000 annually February 1, 1970-1974 and $11,000,000 on February 1, 

Mt Ce... eee ee ee er ree e er ce aye 16,000,000 
Oe, (ENE SLORROOO ammmelllhy Itunes dl, WOM 2 occu aes cuncouwouaneace cue 19,350,000 
734%, payable $2,700,000 annually December 1, 1976-1987 and $2,600,000 on December 

pen KS lots naar meee sd otaecsG 1m aaeagh aia U's dh ot Cho aemeeet coats hee ayaa er atl, PAORGIC Te Bie amt aerate onapraaetes oe 35,000,000 

$109,350,000 


Note 5 — Subordinated Notes, 554%, due 1979 and Dividend Restrictions 


The 554% subordinated notes due 1979 are payable $1,000,000 annually August 1, 1970-1978 and $13,000,000 
on August I, 1979. 


The agreements relating to these notes provide, among other things, that Case Credit will not pay cash dividends 
or reacquire shares of its capital stock, if after giving effect thereto, senior debt would exceed 300% of capital base, 
as defined in the agreements, and that cash dividends can be paid only out of earnings subsequent to October 31, 1964. 
At July 31, 1969 senior debt exceeded 300% of capital base by approximately $75,000,000, and therefore the Corpo- 
ration could not pay dividends or reacquire its capital stock. The agreements relating to the long-term notes payable 
contain identical or less restrictive provisions on the payment of cash divdends. 


Note 6— Finance and Insurance Charges on Retail Notes 


Finance and insurance charges on retail notes receivable are credited to income on the basis of a predetermined 
average rate of return over the life of the notes. 
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J. I. CASE CREDIT CORPORATION 
(a wholly-owned subsidiary of J. I. Case Company ) 


NOTES TO FINANCIAL STATEMENTS — (Concluded) 


Note 7 — Charges to Parent Company 


In accordance with an agreement with J. I. Case Company dated October 21, 1957, as amended in 1959, 1965 
and in 1968, the following charges are made to the parent company: 


(1) Financing charges on wholesale notes receivable, determined by applying established rates to the average 
of such receivable balances at the beginning and end of each month. 


(2) Financing charges on dealer rental fleet receivables, determined by applying established rates to the average 
of such receivable balances at the beginning and end of each month. 


(3) Charges for retail notes acquired by J. I. Case Credit Corporation on which finance charges have been 
waived by Case dealers from the date of sale to the normal season of use for such equipment, determined by applying 
established rates which approximate normal finance charges earned on retail paper to the month-end balance of 
such notes. 


(4) Charges for advance payments of inter-company account, determined by applying established rates to the 
excess of payments made during a month to the parent company over the amount due to the parent company at the 
beginning of the month. 
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LEGAL OPINIONS 


Legal matters in connection with the Exchange Offer and the $5.50 Preference Stock of Tenneco 
Inc. will be passed upon for Tenneco Inc. by Messrs. Baker, Botts, Shepherd & Coates, Esperson 
Building, Houston, Texas, for Case by Edward J. Harrison, Esq., General Counsel of Case, and for the 
Dealer Managers by Messrs. Cahill, Gordon, Sonnett, Reindel & Ohl, 80 Pine Street, New York, New 
York. From time to time, Messrs. Cahill, Gordon, Sonnett, Reindel & Ohl perform legal services for 
Tenneco Inc. 


EXPERTS 


The financial statements and schedules of Tenneco Inc. included in this Prospectus and elsewhere 
in the Registration Statement, to the extent and for the periods indicated in their reports, have been 
examined by Arthur Andersen & Co. and Haskins & Sells, independent public accountants, and are 
included herein in reliance upon the authority of said firms as experts in accounting and auditing in 
giving said reports. Reference is made to the report of Arthur Andersen & Co. pertaining to Tenneco 
Inc. which comments on the change in 1967 to an accepted alternative method of accounting for 
deferred income taxes, as discussed in Note 10 to the Financial Statements of Tenneco Inc. 


The financial statements and schedules of J. I. Case Company included in this Prospectus and 
elsewhere in the Registration Statement, to the extent and for the periods indicated in their respective 
opinions herein and in the Registration Statement, have been examined by Haskins & Sells and by Price 
Waterhouse & Co., independent certified public accountants, and are included herein and in the 
Registration Statement in reliance on such opinions and upon the authority of said firms as experts in 
accounting and auditing. 


The extract from the report of Ralph E. Davis Associates, Inc. under the subcaption “Gas Supply” 
under the caption “Natural Gas Transmission” is included herein on the authority of Ralph E. Davis 
Associates, Inc. as an expert. The statements set forth under the subcaption “Reserves” under the 
caption “Petroleum” have been reviewed by Herman Otto, Petroleum Engineer, and are included 
herein on his authority as an expert. 


The statements as to matters of law and legal conclusions set forth under the caption “Litigation — 
Tenneco Inc.” and, to the extent indicated therein, under the caption “Litigation — Case” have been 
reviewed by Charles S. Taylor, Jr., Esq., Associate Counsel of Tenneco Inc., as set forth under such 
captions, and are stated upon the authority of such counsel. The statements as to matters of law and 
legal conclusions set forth under the subcaption “Natural Gas Act” under the caption “Natural Gas 
Transmission” and under the subcaption “Regulation” under the caption “Petroleum” and under the 
caption “Description of $5.50 Preference Stock and Common Stock of Tenneco Inc.” have been 
reviewed by Messrs. Baker, Botts, Shepherd & Coates and are stated upon the authority of such 
counsel. 


The statements as to matters of law and legal conclusions set forth under the subcaption “Prop- 
erties” under the caption “Business and Property of Case,” under the caption “Description of Common 
Stock and Series A Preferred Stock of Case” and, to the extent indicated therein, under the caption 
“Litigation — Case” have been reviewed by Edward J. Harrison, Esq., General Counsel of Case, and are 
stated upon the authority of such counsel. The statements as to matters of law and legal conclusions set 
forth under the caption “Litigation — Case” have, to the extent indicated therein, been reviewed by 
Messrs. Whyte, Hirschboeck, Minahan, Harding & Harland S. C. and are stated upon the authority 
of such counsel. 
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Percentage of Outstanding 
Voting Securities Owned 


Name of Company and State or Country of Incorporation Beneficially by the Company 
S. A. Ferdinand Dobler (France) a or ae hy a ne ae 92% 
South African Paper Chemicals Company (Pty.) Ltd. (South Africa) yore 60% 
Tenneco Quimica de Mexico, S.A. (Mexico) .... ee. J oe 2 . 100% 

Tenneco Dominican Republic, Inc. (Delaware) .... Sey — ae fete sy 100% 

Tenneco Ethiopia Inc. (Delaware) .... ee — ~ oe ‘— tt; beg 100% 

Tenneco Egypt, Inc. (Delaware) _.... a as: ee es a8 ¥ = 100% 

Tenneco Food Products Company (Delaware) Ate Pe: ae mM ee 100% 

Tenneco Great Britain Limited (United Kingdom) me ne a Ae 100% 

Tenneco Guatemala, Inc. (Delaware) ae te ae a. al ee - 100% 

Tenneco Guyana, Inc. (Delaware) .... et o ~~ ue. 100% 

Tenneco Holland, Inc. (Delaware) .... ae ae ye ev ae sae 100% 
Gebr. Broere N.V. (Holland) .... Pe me 4 Lae de. sa a3 oe 100% 

Tenneco India, Inc. (Delaware) _.... -.. ue a) ee - em PA: 100% 

Tenneco International N.V. (Netherlands Antilles) eal ae ft pik om. 100% 

Tenneco Iran, Inc. (Delaware) mr, ou were aP axe a a ay 100% 

Tenneco Italy, Inc. (Delaware) om an ae sie a ne ne ae 100% 

Tenneco Laurel Corporation (Delaware) .... oe ~ ed a 7 ass 100% 

**Total Energy Corporation (Connecticut) .... et 3 tt os: ec 100% 

Tenneco Libya, Inc. (Delaware) .... rt a pa E *. ms ey 100% 

Tenneco Malagasy, Inc. (Delaware) ww syed - 8 ee oe, 7 do 100% 

Tenneco Netherlands, Inc. (Delaware) a ree Se 4d bite at ton 100% 

Tenneco Oil Company (Delaware) .... ae nes at re ~~ ~ Ss. 100% 
Quality Service Company (Delaware) = es ae ee oe ne 100% 
Tenneco Oil & Minerals, Ltd. (Canada) ae ice Bua ae a - 100% 

Tenneco Oil Company of Argentina (Delaware) .... hy: i See nf > s 100% 

Tenneco Oil Company of Nigeria (Delaware) . a we oe 38 a2 100% 

Tenneco Pakistan, Inc. (Delaware) aS sib Bs i Lag 4 is 100% 

Tenneco Properties, Inc. (Delaware) ae ae = ae ch ~ mee 100% 

Tenneco Saudi Arabia, Inc. (Delaware) .... is ae LS wae ie as 100% 

Tenneco South Africa, Inc. (Delaware) _.... + nt .f he bad #8 100% 

Tenneco Thailand, Inc. (Delaware) ie ae ee a ad, af ae 100% 

Tenneco United Kingdom, Inc. (Delaware) ae J. ue s. 2% an 100% 

Tenneco Venezuela, Inc. (Delaware) me te dh me De i ee. 100% 

Tennessee Argentina, S.A. (Delaware) me Rh safc ah: Me #09 pil 100% 

Tennessee Overseas Corporation (Delaware) S. fiz iu Ae ie ots 100% 

Tennessee Production Company (Delaware) ey es a” eee os ee 100% 


* Includes 5% owned by The Eastern Corrugated Container Corporation. 
** Tnactive. 


*** Tncludes 4% owned by Tenneco Corporation. Moorgate Corporation, another subsidiary of Tenneco Inc., 
owned or had received tenders for an additional 34% as of December 3, 1969. 


Le FUNDED DEBT 
Reference is made to note 3 of the Notes to Financial Statements of Tenneco Inc. and Consolidated Sub- 
sidiaries beginning on page 42 of the attached Prospectus for information with respect to the Funded Debt of 
the Company. 


10. EMPLOYEE INCENTIVE AND STOCK OPTION PLANS 


The Company has in effect a Restricted Stock Option Plan due to expire by its terms in October 1973. No 
options have been granted under this Plan since 1963. In addition, the Company has a Qualified Stock Option Plan 
in effect for the granting of options to officers and key employees of the Company and its subsidiaries. Both of 
these plans provide for the purchase of the Company’s Common Stock. Kern County Land Company, prior to 
its acquisition by the Company, had stock option plans for officers and key employees of Kern and its sub- 
sidiaries; those outstanding options were surrendered anad substitute options granted by the Company for the 
purchase of the Company’s $5.50 Cumulative Convertible Preference Stock. For information regarding these 
employee stock option plans see note 7 of the Notes to Financial Statements of Tenneco Inc. and Consolidated 
Subsidiaries beginning on page 45 of the attached Prospectus. 


Li SHARES RESERVED FOR ISSUANCE 


At October 31, 1969, 27,600,661 shares of the Company’s Common Stock were reserved for various pur- 
poses listed below: 


Shares Reserved for Issuance: 


Reserved for Conversion of Second Preferred Stock 


A.7296-Seriés. ..:: — Sef oe vee Dis Be Sera - 84,821 
4.92% Series .... af ad aa -. eal an vi Jes 2 180,270 
5.00%.-Seriess «.. Ae ry Ab. . 4. +. i. nth bes 438,911 
5.36% Series .... hee al a a) 3,007,365 


11.—Shares Reserved for Issuance—Continued 


Reserved for Exercise of Stock Options (Restricted Stock Option Plan) _ i 101,315 
Reserved for Exercise of Stock Options (Qualified Stock Option Plan) ay we 329,113 
Reserved for Exchange of Tenneco Corporation 6% % Subordinated Debentures §>orh833 267 
Reserved for Exchange of Tenneco Corporation $1.60 Cumulative Second Preferred 

Stock’... te Ce ee a -_ sk ae By i. AQOMCED OF 35 9S 
Reserved for Exercise of Warrants me doe Set iat ar hin ah: 2,500,000 
Reserved for Conversion of $5.50 Cumulative Convertible Preference Stock ... Leperh Ola 
Total Shares Reserved for Issuance uth: oe ah meet a 2 .... 27,600,661 

im LISTING ON OTHER EXCHANGES 


The outstanding shares of the Company’s Common Stock are listed on the New York, Midwest, and 
Pacific Coast Stock Exchanges in the United States. In addition, the shares of Common Stock reserved for 
issuance as described above are listed, subject to official notice of issuance thereof, on.such Exchanges. The out- 
standing shares of the Company’s $5.50 Cumulative Convertible Preference Stock are listed on the New York 
and Pacific Coast Stock Exchanges and 17,494 shares are listed, subject to official notice of issuance thereof, 
for exercise of stock options. The Company’s outstanding Preferred Stock and Second Preferred Stock are listed 
on the Philadelphia-Baltimore-Washington Stock Exchanges. Warrants for the purchase of the Company’s Com- 
mon Stock are listed on the American Stock Exchange. Several issues of Debentures of the Company and Ten- 
neco Corporation, a subsidiary of the Company, are listed on the New York Stock Exchange. The outstanding 
Common Stock and Series A Preferred Stock of J. I. Case Company, a subsidiary of the Company, are listed on 
the New York Stock Exchange. No other securities of the Company or its subsidiaries are listed on any 
Exchange. 


Lee STATUS UNDER SECURITIES ACTS 


The Company has complied with all registration and other filing requirements of the United States Securi- 
ties Act of 1933, and of the rules and regulations of the United States Securities and Exchange Commission, 
and all such filings are currenily up to date. 


Upon approval of this application, the Company will promptly comply with the Ontario Securities Act of 
1966 to the extent required by the rules and regulations thereunder. 


14. FISCAL YEAR, ANNUAL MEETING AND HEAD OFFICE 


The fiscal year of the Company ends on December 31 of each year. The By-Laws of the Company provide 
that the annual meeting of the shareholders shall be held on the second Friday in April of each year at the offices 
of the Company in Houston, Texas, at such hour as shall be designated by the Board of Directors. 


The last annual stockholders’ meeting was held on April 11, 1969. The principal executive offices of the 
Company are located in the Tenneco Building, 1010 Milam Street, Houston, Texas 77002. 


15, TRANSFER AGENTS AND REGISTRARS 
The transfer agents and registrars for the Company’s Common Stock are as follows: 
City and State cr Province Transfer Agent Registrar 
New York, New York Chemical Bank First National City Bank 
20 Pine Street 111 Wall Street 
New York, New York 10015 New York, New York 10015 
Houston, Texas Houston National Bank* First City National Bank of Houston 
1010 Milam Street 1001 Main Street 
Houston, Texas 77002 Houston, Texas 77002 
Chicago, Illinois The Northern Trust Company Continental Illinois National Bank 
50 South LaSalle Street and Trust Company of Chicago 
Chicago, Illinois 60690 231 South LaSalle Street 
Chicago, Illinois 60690 
Los Angeles, California United California Bank Wells Fargo Bank 
600 South Spring Street 415 West Fifth Street 
Los Angeles, California 90054 Los Angeles, California 90013 
Toronto, Ontario, Canada Montreal Trust Canada Permanent Trust 
15 King Street West 320 Bay Street 
Toronto, Canada Toronto, Canada 


*Principal Transfer Agent and Dividend Paying Agent. 


The share certificates for the Company’s Common Stock are mutually interchangeable, and no fee is 
charged for the transfer of such stock other than applicable governmental stock transfer taxes. 


16. AUDITORS 


The Company’s independent auditors are Arthur Andersen & Co., certified public accountants, Bank of 
the Southwest Building, Houston, Texas 77002. 
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OFFICERS AND DIRECTORS 


__ The following is a list of all officers and directors of the Company, together with their respective positions 
with the Company, and business addresses: 


Directors 


Name 


Gardiner Symonds 
N. W. Freeman 
Simon Askin 

Sydney T. Ellis 
Herbert Allen 
Benjamin F. Biaggini 
WzD_P. Carey 
Charles W. Hamilton 
Henry U. Harris, Jr. 
H. Malcolm Lovett 
Earl Rudder 

W. E. Scott 

Irvin M. Shlenker 
Officers 

Gardiner Symonds 
N. W. Freeman 
Simon Askin 

Sydney T. Ellis 

R. E. McGee 

W. Duke Walser 

S. F. Allison 

W. E. Scott 

O. H. Simonds, Jr. 
L. C. Ackerman 
Arthur R. Broadman 
W. M. Carpenter 

M. H. Covey 


H. E. Daniels 


Position with Company 


Chairman of the Board 
President and Director 

Vice Chairman of the Board 
Vice Chairman of the Board 
Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 


Director 


Chairman of the Board 
President 

Vice Chairman of the Board 
Vice Chairman of the Board 
Executive Vice President 
Executive Vice President 
Senior Vice President 
Senior Vice President 
Senior Vice President 

Vice President 


Vice President 


’ Vice President 


Vice President and Secretary 


Vice President 


Address 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


P.O.Boxel 212 
Houston, Texas 77001 


65 Market Street 
San Francisco, California 94111 


1632 Chicago Avenue 
Evanston, Illinois 60204 


1010 Milam Street 
Houston, Texas 77002 


120 Broadway 
New York, New York 10005 


1600 Niels Esperson Building 
Houston Texas, 77002 


Texas A & M University 
College Station, Texas 77843 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1632 Chicago Avenue 
Evanston, Illinois 60204 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


4101 Washington Avenue 
Newport News, Virginia 23607 


280 Park Avenue 
New York, New York 10017 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


Name 


Gilbert M. Fitzgerald 


Position with Company 


Vice President 


Address 


1010 Milam Street 
Houston, Texas 77002 


E. W. Hopkins Vice President 1010 Milam Street 
Houston, Texas 77002 
L. F. Lee Vice President 1010 Milam Street 


Robert H. Miller 


Tracy S. Park, Jr. 


Vice President 


Vice President 


Houston, Texas 77002 


402 Solar Building 
Washington, D.C. 20036 


1010 Milam Street 
Houston, Texas 77002 


D. L. Peters Vice President 1010 Milam Street 
Houston, Texas 77002 
E. P. Priebe Vice President 1010 Milam Street 
Houston, Texas 77002 
W. C. Sandy Vice President 1010 Milam Street 


G..S» Taylor, Ir: 
Stanley Ward 

C. C. Webb 
Stone Wells 
Anthony Zuma 
Ben S. Campbell 


Donald H. Campbell 


Vice President and Associate Counsel 


Vice President 


Vice President 


Vice President 


Vice President 


Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


201 New Stine Road 
Bakersfield, California 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


1010 Milam Street 
Houston, Texas 77002 


Treasurer 1010 Milam Street 
Houston, Texas 77002 
Controller 1010 Milam Street 


CERTIFICATE 


Houston, Texas 77002 


Pursuant to resolutions duly adopted by its Board of Directors on the 10th day of December, 1969, the 
Company hereby makes application for listing of its Common Stock, par value $5.00 per share, on The Toronto 
Stock Exchange, and the duly authorized officers hereby certify that the statements submitted in support thereof 


are true and correct. 


Executed this 23rd day of February, 1970. 


Corporate } 


By 


Attest: 


TENNECO INC. 


SMH. COVEN 


Vice-President and Secretary. 


“M. W. MEYER”, 
Assistant Secretary 


DISTRIBUTION OF COMMON STOCK AS OF DECEMBER 31, 1968 


Number Shares 

472212) eeraee... Holders of 1 — 24 share lots ............ 628,972 
81,5 20TRUE UN... ¥ % 4.25, —» Qomie?’ oY Vue 5,641,267 
LS 9 5. i Ras HEE se » 100 — 199 ” ee eee 6,512,591 
(i 1 i ‘ 2) —— 1299 | ER 4,096,725 
ISSO yet ee... % ” 300 — 399 ” °? Yoaey spate 2,726,069 
ATS It 4 Oo, Be » 400 — 499 ” i 2,134,044 
Tp te) ot ae eae “s ” 500 — 999 ”’ 2a? ae 4,813,330 
ASOT eee. cai % » 1000 — up ” eT 27,914,991 

217,288 Shareholders Total shares 54,467,989 


